EXECUTION VERSION

AGREEMENT AND PLAN OF MERGER

among

NASSAU REINSURANCE GROUP HOLDINGS, L.P,,

DAVERO MERGER SUB CORP.
and

THE PHOENIX COMPANIES, INC.

Dated as of September 28, 2015

075753-0032-Active.17672352.28



TABLE OF CONTENTS

Page
ARTICLE | THE MERGER........cci oottt sttt st st sne e ens 1
= o (o) o I O A I = Y o T S 1
Section 1.2 CloSing; EffECtiVe TIME......ooiiiiieeieesee et s 1
Section 1.3 EffectS Of tNE MEIQEN ......oceeeeeee e e 2
Section 1.4 Certificate of Incorporation; BYIQWS ...........cociiieieriinieneee e 2
Section 1.5  DiIreCtors and OFfiCaIS. ... .ot 2
ARTICLE Il EFFECT OF THE MERGER ON THE CAPITAL STOCK OF THE
CONSTITUENT CORPORATIONS. .......ooiiiiieieriesie st 3
Section 2.1 CONVErSION Of SECUIMTIES.......coiuiiieriieieiie ettt 3
Section 2.2  Treatment of Options, Restricted Shares and Stock Units.........ccccecvvveveieerieenene. 3
Section 2.3 SUrrender Of SNAIES.........ooeiiieiiieee e e 4
Section 2.4 DISSENtiNG SNAr€S........ccoiiiiiece ettt 6
ARTICLE |1l REPRESENTATIONS AND WARRANTIES OF THE COMPANY ......cccveennee. 7
Section 3.1  Organization and Qualification; SUDSIAIAries.........ccccveeeveecereere e 7
Section 3.2  Certificate of Incorporation and BYlaws...........cccoveriiieninin e 8
TS o (o) 0 G TR B O o = [ .2 (0] o [ 8
SECHION 3.4 AULNOIITY .o et be et se e s re e 9
Section 3.5 No Conflict; Required Filings and CONSENES.........ccoceevereeriecie e 10
Section 3.6 ComMpPliaNCe WITN LaW .....oceiiiiiiiiie et 11
Section 3.7  SEC Filings; Financial Statements; No Undisclosed Liability........cccccoeevevivennenee. 11
SeCtion 3.8  INSUraNCE REPOITS........coiueiiiiieieeie ettt e sb e sae b e nns 13
SECtion 3.9 INSUIANCE MEITENS........coieiiiirie ettt st 15
Section 3.10 Absence of Certain Changes Or EVENES.........coooiiieienieneeneree e 17
Section 3.11  ADBSENCE Of LitigatioN.......ccuveeeiiieie e ens 17
Section 3.12  Employee BENEfit PlanS.........cooooiiieieneeeee e s 17
Section 3.13 Labor and Employment Matters........cccvecveeeieciee et 19
SECHION 3.14  INSUMBNCE. ... eiiuieiieiesieesie e siee st ee st e sttt e s e be et e saeesae et e sbe e besneesbeenbeaneenseenbeeneenns 19
S o (o) I TN T (00 4 - S 20
SECHION 316 TAX MEILENS......eeiieee ettt sttt sb et e s se e sbe e e e neenns 20
SECHION 3.17  REINSUMANCE.....cuiitiiiiiiieiteie ettt sttt sttt b e bt be st e e b e besbesbesbesseeneeneas 22
Section 3.18  INtelleCtual PrOPEItY ........cociiieiieeie ettt st 23
Section 3.19  ENVironmental MBITENS..........cooiiiiiriiiieieeie st 24
SECHION 3.20  CONIACES ......eiieieieeie ettt ettt e b e sbeenbe e e e eneenbeeneenns 25
SECtioN 3.21  INVESIMENT ASSELS ....cueiiieiiiisie sttt sttt et bbb ae e 27
SECtioN 3.22  BrOKEr-DEAIENS........coiueeiieieeeestee ettt s b e sbe b e nns 28
SeCtion 3.23  ProXy SEAEMENT .......cceeieeeeeeecie et eee sttt e et e sreenne e e sneeneeeneenns 29
Section 3.24  Opinion of FINANCIAl AQVISO ........oieiiiriiiieieeee e 29
SECHION 3.25  BIOKEIS. ... .oitiiiiiiiiieieeee ettt bbbttt sb et bbb st e e e 29
SECtioN 3.26  TaKEOVE! SEALULES........coiueeeiiieeieeie ettt sae b nns 29

075753-0032-Active.17672352.28



SECtioN 3.27  SEPArE ACCOUNES. ... .ceiueiieiteeteeiesteesteeeesseesteseesreesseseesseesbesseesseessesneesseeneesneesns 29

SeCtion 3.28  DeMULUATZBLION.......co.eiieieiiiie sttt s 30
Section 3.29  Certain AMENAMENTS ......ooviiiiieeie ettt sae e e sns 31
SECHION 3.30  BONUS .....oiiiiiiiitiitiri ettt st bbbttt et bbb e ne e e 31
Section 3.31 No Other Representations Or WarrantieS..........ocvveerereneenieniee e 31
ARTICLE IV REPRESENTATIONS AND WARRANTIES OF PARENT AND

MERGER SUB ...ttt sttt 31
7= o (o) o I S @ (0= 0114 1 o o OSSR 32
SECHON 4.2 AULNOITY .o et st b e nns 32
Section 4.3  No Conflict; Required Filings and CONSENES.........ccccvevereeneciee e 32
Section 4.4 ADSENCE Of LitigatiON......ccuiiiiiiiiie et s 33
SECiON 4.5  ProXy SEAEMENT .......cceeieeeeeeesie e te e st esreenne e e sneenreeneenns 33
= o (0] I N G R =T (0 1= £ O RRR 33
<o (o) I A A o 1 o o S 34
Section 4.8  Operations Of MErger SUD.......c..ooiiiiiiniieeeee e 34
Section 4.9  OWNErship Of SNArES.......cccviieiice e 34
Section 4.10 Vote/Approval REQUITEM.........ocueiiiiierieeieeeeeeee et 35
Section 4.11  Benefit ProteClion TIUSES ......cciiiiiririeieesie sttt 35
Section 4.11 No Other Representations Or WarrantieS..........cceveererieneenieniee e 35
ARTICLE V CONDUCT OF BUSINESS PENDING THE MERGER .........ccccocovoinininininne 35
Section5.1  Conduct of Business of the Company Pending the Merger.........cccocevvveennnennee. 35
Section 5.2  No Control of Other Party’ S BUSINESS ..........coveieiieiecieseesie e 39
ARTICLE VI ADDITIONAL AGREEMENTS......cotoiieeesereeeeeseeee et 39
Section 6.1  SOCKNOIAErS MEELING .....ecuveeeeeiece e 39
SECHION 6.2  ProXY SEEEIMENT ......coiiiieiieeeesieeie ettt ettt s sae e e e nns 42
Section 6.3  ReSIgNation Of DIFECLOIS......ccueiveiieiieseeieeeesteeeesee e eee et sae e sneenreeneeens 43
Section 6.4  Accessto Information; Confidentiality........ccoceveieererienienere e 43
Section 6.5  ACQUISITION ProPOSAIS ... .ccuiiieiieiesiesieeiesee e see s sae e ste e sne e sneenseeneesns 43
Section 6.6  Employment and Employee Benefits Matters........oocvvveneninveenenceseeeeee e 46
Section 6.7  Indemnification; Directors and OffiCers’ INSUranCe..........ccccevevererenenenenennens 48
Section 6.8  Further ACtion; EffOrtS........ooco i e 50
Section 6.9 PUDIIC ANNOUNCEMENTS ......oviiiiiiiiirieseeee ettt 52
SeCtion 6.10  SECION 16 IMBLEIS ......coiueiiiiieieeie ettt ettt sne b nns 53
Section 6.11 Filing of SEC Reports and Proxy Stalement...........cccceeverereeieseeseseeseese e 53
Section 6.12 Release Under Confidentiality Agreement; State Takeover Laws.........ccccceeueee. 53
Section 6.13  Stockholder Litigation .........cccecvecieiieseeiie et ens 53
Section 6.14  ACCOUNLING MELTEN'S......ccueiiiiieieeie ettt bbb ens 53
Section 6.16  TranSition COMMUTIEE .........c.eieiiriririeie ettt s 54
SECtioN 6.17  INVESIMENT ASSELS ....cueeieiiieieerieeie ettt sttt bbb nbe e e saeeneeeneesns 54
Section 6.18  Certain AMENAMENES ......cviiiiiiieiireeeee et be e 54
SECtioN 6.19  RAING AGENCIES. .....coiuieiieeieeiiesie ettt ettt st ste st e sbe et seesbeesbeeneesseeneesneesees 55

_| | -

075753-0032-Active.17672352.28



ARTICLE VII CONDITIONS OF MERGER.........cccooiiiiiiiiieicee e 56

Section 7.1  Conditions to Obligation of Each Party to Effect the Merger .......cccoccvvvevvenennee. 56
Section 7.2 Conditions to Obligations of Parent and Merger Sub...........coceveeveniineenencenee. 56
Section 7.3  Conditions to Obligations of the Company ...........ccccceeverieneeieveese e 57
ARTICLE VIII TERMINATION, AMENDMENT AND WAIVER .....ccccooiiiieieneseeeeeeene 58
SECtiON 8.1 TEMINALION.....ccuiiiiiiieiiieie ettt sttt sa et bbb ne e e e 58
Section 8.2  Effect Of TerMINaiON........c.oiiiiieie e e e 60
SECHION 8.3  EXPENSES ...ocueiciieie ettt ettt ettt sttt e te e e sseeste e e e s ae e beeneesseenneeneeaneeeeeneennen 62
Section 8.4  Procedure for Termination or AMeENdmMENt..........ooeeveriineenenie e 62
SECHION 8.5  WAIVES ...ttt bbbttt bt bbb st e e 63
ARTICLE IX GENERAL PROVISIONS ........ooot ittt neenes 63
Section9.1  Non-Survival of Representations, Warranties, Covenants and Agreements........ 63
= o (0] 0 IR T2 NN (o] (] ol TSR 63
Section 9.3 Certain DEfINITIONS.......ccuoiiiiereiere e 64
SECtioN 9.4 SEVENADIITY ..o e e 70
Section 9.5  Entire Agreement; ASSIGNIMENT.........ccoveiiereereeieeseeseeeesee e eeesreesseesesseesseeeesnes 70
SeCtioN 9.6 PartieSiN INEIESL.......c.eoieeeeeeeeee e et ens 71
S o (o g I A €0 V= g o o I - S 71
SECHION 9.8  HEAAINGS ......eieieieee ettt st be b neenns 71
SECHiON 9.9  COUNLEIPAITS. ....cciveeeerieesieeieseesteeeeseeste et e s e e teeseesreesseeeesseesseeseesseesseensesseenseeneennen 71
Section 9.10  SPECITiC PEIfOrMAaNCE......c.coieiieeie et 71
SECtiON Q.11 JUFTSAICTION. .....iitiiiiiiieeeieee ettt st bbb ene e 72
S o (To g e N A [ 411 g o (= = (o] o T SRR 73
SECtioN 9.13  TraNSIEr TAXES ...oiueiuieieieieie ettt sttt sa et bbbt 73
Exhibits:

Exhibit A Certificate of Incorporation of the Surviving Corporation
Exhibit B Bylaws of Merger Sub
Exhibit C Indenture Amendment

-iii-
075753-0032-Active.17672352.28



INDEX OF DEFINED TERMS

1940 ACt..iiiiiiieireee e 64
Acquisition Proposal ..........ccccceveeeeniennnene 45
Acquisition Proposal Documentation........ 64
ACLIONS ... 17
AFITAC e 64
Agreement.........ocoveeieeiiie e 1
ANLIrUSE LaW ..o 51
Benefit Protection Trusts........cccceeereenens 31
Book-Entry Shares.........ccccccevveveieeciecene 5
Broker-Dealer Approvals........cccceeereennens 10
Burdensome Condition ............ccceeverueneee 52
businessday .......c.ccoeervininiiniisee 64
BYIAWS.....ceeceeeeeseee e 8
Cancelled Shares.........cccoccvveeveeinnceieeee, 3
CAD e 61
Ceded Reinsurance Contract.............c....... 22
Certificate of Incorporation............ccccuen..... 8
Certificate of Merger.......cccooeververceenennnene 2
CertifiCateS.....cveeeieeriere e 5
Changein Circumstances...........ccccceeeenens 42
Change of Recommendation..................... 40
Closed Block BUSINESS.........cccceverienieennens 64
(@401 ] oo S 1
Closing Date........cccoveeverieieeeeee e 2
COUE.....oieeeieeeee e 65
CommMON SEOCK........cceeieriiriereeie e 3
COMPANY ....ooeiiieeeiee e 1
Company Actuarial Analyses................... 15
Company Bonds..........ccceevevereeieesieseennns 65
Company Broker-Dedlers..........ccccvveennene 28
Company Disclosure Schedule................... 7
Company Employees.........cccoceverieneennnns 17
Company Insurance Entities..................... 13
Company Plan.........cccoceviienienenieneens 17
Company Requisite Vote...........ccccceerveeneee. 9
Company SAP Statements...........ccccceeneee. 14
Company SECUNTIES......ccceveereeriereerieenenn 9
Company Stock Plans.........cccoceeveveeiennnene. 8
Company Termination Fee.........cc.ccccenee. 60
Condition Satisfaction............ccceceevvneennens 65
Confidentiality Agreements..............ccc..... 43
Continuing Employees.........ccccoeerveneennens 46

075753-0032-Active.17672352.28

-iv-

CONEraCt......ccoovveeeeee e 10
(00011 (0] I 65
(00101101 <o R 65
controlled DY .......oceeeii 65
Converted Shares.......ceevcveeeccvee e 3
Current Reporting Status............cceeeeeeneens 65
D&O INSUranCe........cccvvvveeeeeeeeeiccrrreneeeenn. 49
Default........cocooeviieiiiiiee e, 65
Demutuaization Plan..........cccccceevveeeveennee. 31
Designated State Insurance Approvals..... 11
Determination NotiCe..........ccoeeeeveeecveennne. 41
DGO L. 1
(D] (= (o] (S 65
Dissenting Shares.........ccccoveeevenieneenienenee 6
Distribution Agreement ..........ccccoeeeveeennene 65
DOJ ..o 50
Effective TIMe ..cveeeceeeeee e, 2
employee benefit plan.........cccocceveinnene 17
Environmental Laws......ccccccceveevcveeecveenee. 25
Environmental Permits...........cccccvveeeenneenn. 25
Equity Commitment Letter ...........cccceeneeee. 1
Equity FINanCiNg........cccoeeveevenieneenieceee 1
ERISA ... 17
Event of Default........ccoooocvveeiiiciieeceeen, 65
EXchange ACt......cccceeeevecce e 10
Executive Officer.....coovviivviee e, 65
Expense Reimbursement...........ccccceeveennen. 65
Final Order......ccooooeeecieeiiiieee e, 65
Financial AQVISOr........ccocvueeeeieeicieeecieeeae, 29
FINRA. ... 28
FINRA RUIES ... 28
Formsof Amendment.........ccccoeevveeeennnenn. 54
N 1 O 50
FUN oo 1
generally accepted accounting

PriNCIPIES. ...ccoveeeeeeeeeee e 66
Governmental Entity.........cccceeevieeieiieenens 10
HSR ACE....ii e 10
Indemnified Parties........ccccccceeeeveeecveenee, 48
INAENTUIE. ... 66
Insurance CoNtract ...........coeveevvvvneeeeeeennns 66
INSUraNCE LaWS .......vvvvvvveiniiniiinniennnenennnnnnns 14



Insurance Regulatory Authority................ 66
Intellectual Property........cccceveeveveeveeennene 66
Investment ASSELS .....cccovcveeeeiiiieeie e 27
Investment Guidelines...........cccccevveveeennee. 27
IRS .o e 18
Knowledge........ccvveveeeeniee e 67
LAW i 67
LICENSES.....coveeeeeee et 11
MAE Litigation Exception..........c.ccceceenue. 67
Material Adverse Effect.........cccccvevvreennen. 67
Material CoNtract .........cccovveeeveeneneeneenens 27
Materias of Environmental Concern........ 25
MEIGEN .. 1
Merger Consideration .........cccceeeevereennene 3
Merger SUD.......cooceiiei 1
NYSE ... 10
OPLION ..o 3
Option Consideration............ccccevveeereeennene 3
Parent ... 1
Parent Disclosure Schedule....................... 32
Parent Parties........ccccocveveeeieccec e, 68
Parent Plan ........cccccceveeve e 47
Paying Agent........coceeveeeneenene e 4
Performance Default ..........c.ccevveiveeennen. 68
Permitted Liens........ccceeveeeieciee e, 68
PEISON....coiiiiiiiiee it 68
Personal Data........cccccceevveeiiieciee e, 24
Pre-Closing Damages Proceeding............. 61
Preferred StOCK........ooovevieciieciecceccee e, 8
Proceeding........cceeveeereeiese e e 48
Producers........ccoouveveeveeccee e 68
Proxy Statement ..........ccooeeeviieniieeecieeee 29
Rabbi Trust Amendments..........cc.cceeeenee. 31
Recommendation ...........cccecevvevencieseenens 43
Regulatory Filings and Approvals............ 52
Reinsurance Agreement Amendment ....... 55
Reinsurance Contracts..........c.ccoveeeeereeneens 22
Representatives........ccoveveeeeveeniesieseenens 44
RESEIVES....coii it 69
Restatement EXceptions..........ccccveeveeenen. 69
Restricted Shares.........ccoccoveveniineenieceee 4
SAP 69
Sarbanes-Oxley ACt .......cccevervenieiieeine 13
IS (Y] o1 S 16
SEC .. e 12
SEC REPOIS......vveeiiieeiiiee e 12

075753-0032-Active.17672352.28

SECUNTIES ACE .o 12

Separate ACCOUNTS.........c.ceevveeerieeerieeenieen. 69
SNAIE .o 3
SOFtWAI€...c.veeeeeeeeee e 70
Specified Litigation Exceptions................ 70
Stock Unit Consideration...........cccccevueennee. 4
StOCK UNItS...cveeiecee e 4
Stockholders Meeting ........ccccecvveeviecnnenee. 39
subsidiarnies........ccoceeveeiie i 70
SUBSIAIArY ....ccveeeeeee e 70
Superior Proposal .........ccveeveeeeneeniesennees 46
Surviving Corporation ..........cccceceveeeereennenn 1
Tax REIUMN .....oeeeieiieecee e 22
TAXES .o cieeeeiee e 22
Termination Date.........ccceeeeevivveieecieennnen, 58
Transition Committee.........ccevvreervenenne. 54
under common control with..................... 65
Voting Debt.......ccoovveveeeeeesece e 8
WARN ..ot 48



AGREEMENT AND PLAN OF MERGER

AGREEMENT AND PLAN OF MERGER, dated as of September 28, 2015 (this
“Agreement”), among Nassau Reinsurance Group Holdings, L.P., aDelaware limited partnership
(“Parent”), Davero Merger Sub Corp., a Delaware corporation and a direct wholly-owned
subsidiary of Parent (“Merger Sub”), and The Phoenix Companies, Inc., a Delaware corporation

(the “ Company”).

WHEREAS, the Board of Directors of the Company (i) has approved and
declared it advisable to enter into this Agreement and the merger (the “Merger”) of Merger Sub
with and into the Company in accordance with the General Corporation Law of the State of
Delaware (the “DGCL"), upon the terms and subject to the conditions set forth herein and (ii)
has determined that it isin the best interests of the Company and the stockholders of the
Company, and declared it advisable, to enter into this Agreement providing for the Merger;

WHEREAS, concurrently with the execution of this Agreement, Golden Gate
Capital Opportunity Fund, L.P. (the “Fund”) has entered into an equity commitment letter (the
“Equity Commitment L etter” ), given from the Fund to Parent pursuant to which the Fund has
committed to, subject to the terms and conditions thereto, invest the amounts set forth therein
(the “Equity Financing”) in Parent and which provides that the Company is athird party
beneficiary thereof; and

WHEREAS, the Board of Directors of Merger Sub and the genera partner of
Parent have approved, and declared it advisable to enter into, this Agreement providing for the
Merger.

NOW, THEREFORE, in consideration of the foregoing and the mutual
representations, warranties, covenants and agreements herein contained, subject to the conditions
set forth herein, and intending to be legally bound hereby, Parent, Merger Sub and the Company
hereby agree as follows:

ARTICLE

THE MERGER

SECTION 1.1  TheMerger. Upon the terms and subject to the conditions of
this Agreement, and in accordance with the DGCL, at the Effective Time (as defined below),
Merger Sub shall be merged with and into the Company. As aresult of the Merger, the separate
corporate existence of Merger Sub shall cease and the Company shall continue as the surviving
corporation of the Merger (the “ Surviving Corporation”).

SECTION 1.2  Closing; Effective Time. (a) The closing of the Merger (the
“Closing”) shall take place at 10:00 am., local time, at the offices of Simpson Thacher & Bartlett
LLP, 425 Lexington Avenue, New Y ork, New Y ork, as soon as practicable, but in no event later
than the tenth (10") business day after the satisfaction or waiver of all of the conditions set forth
in Article VII (other than those conditions that by their terms are to be satisfied by actions taken
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at the Closing, but subject to the satisfaction or waiver of those conditions); provided, that, the
Closing may be consummated at or on such other place, time or date as Parent and the Company
may mutually agree. The date on which the Closing actually occursis hereinafter referred to as

the “Closing Date’.

(b) At the Closing, the Company shall cause the Merger to be
consummated by filing a certificate of merger (the “ Certificate of Merger”) with the
Secretary of State of the State of Delaware, in such form as required by, and executed by
the Company in accordance with, the relevant provisions of the DGCL (the date and time
of the filing of the Certificate of Merger with the Secretary of State of the State of
Delaware, or such later date and time asis specified in the Certificate of Merger and asis
agreed to by the parties hereto, being hereinafter referred to as the “ Effective Time”), and
the parties hereto shall make all other filings or recordings required under the DGCL or
other applicable Law in connection with the Merger.

SECTION 1.3  Effects of the Merger. The Merger shall have the effects set
forth herein and in the applicable provisions of the DGCL. Without limiting the generality of the
foregoing and subject thereto, at the Effective Time, all the property, rights, privileges,
immunities, powers and franchises of the Company and Merger Sub shall vest in the Surviving
Corporation and al debts, liabilities and duties of the Company and Merger Sub shall become
the debts, liabilities and duties of the Surviving Corporation.

SECTION 1.4  Caetificate of Incorporation; Bylaws. (a) At the Effective
Time, by virtue of the Merger, the certificate of incorporation of the Company shall be amended
so astoread in its entirety asis set forth on Exhibit A hereto, and, as so amended, shall be the
certificate of incorporation of the Surviving Corporation until thereafter amended in accordance
with itsterms and as provided by applicable Law (subject to Section 6.7).

(b) At the Effective Time, by virtue of the Merger, the bylaws of the
Company shall be amended so asto read in their entirety in the form asis set forth on
Exhibit B hereto, and, as so amended, shall be the bylaws of the Surviving Corporation
until thereafter amended in accordance with their terms, the certificate of incorporation of
the Surviving Corporation and as provided by applicable Law (subject to Section 6.7).

SECTION 1.5  Directors and Officers. The Directors of Merger Sub
immediately prior to the Effective Time shall be the Directors of the Surviving Corporation
immediately following the Effective Time, each to hold office until their respective successors
are duly elected or appointed and qualified or their earlier death, resignation or removal in
accordance with the certificate of incorporation and bylaws of the Surviving Corporation. The
officers of the Company immediately prior to the Effective Time shall be theinitial officers of
the Surviving Corporation immediately following the Effective Time, each to hold office until
their respective successors are duly elected or appointed and qualified or their earlier death,
resignation or removal in accordance with the certificate of incorporation and bylaws of the
Surviving Corporation.
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ARTICLE Il

EFFECT OF THE MERGER ON THE CAPITAL STOCK
OF THE CONSTITUENT CORPORATIONS

SECTION 2.1 Conversion of Securities. At the Effective Time, by virtue of
the Merger and without any action on the part of Parent, Merger Sub, the Company or the
holders of any of the following securities:

@ Each share of common stock, par value $0.01 per share, of the
Company (the “Common Stock”) issued and outstanding immediately prior to the Effective
Time (each a*“ Share”), other than any Shares to be canceled pursuant to Section 2.1(b)
(“Cancelled Shares”) and any Dissenting Shares, shall be converted into the right to receive
$37.50 in cash (the “Merger Consideration”) payable to the holder thereof, without interest,
upon surrender of such Shares in the manner provided in Section 2.3, less any required
withholding taxes;

(b) Each Share held in the treasury of the Company and each Share
owned by Parent and any direct or indirect wholly owned subsidiary of Parent or the
Company immediately prior to the Effective Time shall be canceled without any
conversion thereof and no payment or distribution shall be made with respect thereto; and

(© Each share of common stock of Merger Sub issued and outstanding
immediately prior to the Effective Time shall be converted into one validly issued, fully
paid and non-assessable share of common stock of the Surviving Corporation, with the
same rights, powers and privileges as the stock so converted (the “ Converted Shares’).
Immediately after the Effective Time, the Converted Shares shall constitute the only
outstanding shares of capital stock of the Surviving Corporation. From and after the
Effective Time, all certificates, if any, representing shares of capital stock of Merger Sub
shall be deemed for all purposes to represent the number of shares of common stock of the
Surviving Corporation into which they were converted in accordance with the immediately
preceding sentence.

SECTION 2.2  Treatment of Options, Restricted Shares and Stock Units. (@)
The Company shall provide that, immediately prior to the Effective Time, each option to
purchase Shares (an “Option”) granted under any Company Stock Plan that, in each case, is
outstanding and unexercised as of the Effective Time (whether vested or unvested) shall be
canceled, and the holder thereof shall be entitled to receive from the Company or the Surviving
Corporation at or promptly following the Effective Time, in consideration for such cancellation,
an amount in cash, without interest, equal to the product of (A) the number of Shares previously
subject to such Option and (B) the excess, if any, of the Merger Consideration over the exercise
price per Share previously subject to such Option, less any required withholding taxes (the
“Option Consideration”). In the event the exercise price of any Option is equal to or greater than
the Merger Consideration, such Option shall be cancelled without payment therefor. The Option
Consideration will be paid promptly (and in any event within ten (10) business days) following
the Effective Time.
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(b) Each Share granted subject to vesting or other |apse restrictions
pursuant to any Company Stock Plan (collectively, “ Restricted Shares’) whichis
outstanding immediately prior to the Effective Time shall vest and become free of such
restrictions as of the Effective Time and at the Effective Time the holder thereof shall,
subject to this Article I1, be entitled to receive, without interest, the Merger Consideration
with respect to each such Restricted Share, less any required withholding taxes.

(© The Company shall provide that, immediately prior to the Effective
Time, each award of aright under any Company Stock Plan entitling the holder thereof to
Shares or cash equal to or based on the value of Shares (such awards, collectively, “ Stock
Units”) which, in each case, is outstanding as of the Effective Time (whether vested or
unvested) shall be cancelled by the Company and the holder thereof shall be entitled to
receive from the Company or the Surviving Corporation at or promptly following the
Effective Time, in consideration for such cancellation, an amount in cash, without interest,
equal to the product of (A) the number of Shares previously subject to such Stock Unit and
(B) the Merger Consideration (or, if the Stock Unit provides for payments to the extent the
value of the Shares exceed a specified reference price, the amount, if any, by which the
Merger Consideration exceeds such reference price), less any required withholding taxes
(the “ Stock Unit Consideration”). For purposes of the preceding sentence, in the case of
any performance-based Stock Units with respect to which the amount of the award is
contingent upon performance level achievement for performance periods continuing after
the Effective Time, the number of Shares subject to such Stock Units shall be determined
in accordance with the Company Plan governing such performance-based stock units and
as set forth in Section 2.2(c) of the Company Disclosure Schedule. The Stock Unit
Consideration will be paid promptly (and in any event within ten (10) business days)
following the Effective Time.

(d) At or prior to the Effective Time, the Company, the Board of
Directors of the Company and the Compensation Committee of such board, as applicable,
shall adopt any resolutions and take any actions that may be necessary to terminate each of
the Company Stock Plans and to effectuate the provisions of this Section 2.2.

SECTION 2.3  Surrender of Shares. (a) Prior to the Effective Time, Parent or
Merger Sub shall enter into an agreement (in form and substance reasonably satisfactory to the
Company) with abank or trust company to act as transfer agent for the stockholders of the
Company in connection with the Merger (the “Paying Agent”) to receive the Merger
Consideration to which the stockholders of the Company shall become entitled pursuant to this
Articlell. At or prior to the Effective Time, Parent shall deposit or cause to be deposited with
the Paying Agent sufficient funds to make all payments pursuant to Section 2.3(b). Such funds
may be invested by the Paying Agent as directed by Merger Sub or, after the Effective Time, the
Surviving Corporation; provided that (a) no such investment or |osses thereon shall affect the
Merger Consideration payable to the holders of Common Stock and following any losses which
result in, as of the time of such losses, an excess of (i) the Merger Consideration attributable to
the outstanding Common Stock over (i) the aggregate amount of such funds, Parent shall
promptly provide or cause to be provided additional funds to the Paying Agent for the benefit of
the stockholders of the Company in the amount of such excess and (b) such investments shall be
in short-term obligations of the United States of Americawith maturities of no more than 30
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days or guaranteed by the United States of Americaand backed by the full faith and credit of the
United States of America or in commercial paper obligations rated A-1 or P-1 or better by
Moody’s Investors Service, Inc. or Standard & Poor’s Corporation, respectively. Any interest or
income produced by such investments will be the sole and exclusive property of the Surviving
Corporation and Parent and will be payable to the Surviving Corporation or Parent, as Parent
directs.

(b) Promptly after the Effective Time, the Surviving Corporation shall
cause to be mailed to each record holder, as of the Effective Time, of (i) an outstanding
certificate or certificates which immediately prior to the Effective Time represented Shares
(the “Certificates’) or (ii) Shares represented by book-entry (“Book-Entry Shares’), aform
of letter of transmittal (which shall bein customary form and shall specify that delivery
shall be effected, and risk of loss and title to the Certificates shall pass, only upon proper
delivery of the Certificates to the Paying Agent or, in the case of Book-Entry Shares, upon
adherence to the procedures set forth in the letter of transmittal) and instructions for usein
effecting the surrender of the Certificates or, in the case of Book-Entry Shares, the
surrender of such Shares for payment of the Merger Consideration therefor. Upon
surrender to the Paying Agent of a Certificate or of Book-Entry Shares, together with such
letter of transmittal, duly completed and validly executed in accordance with the
instructions thereto, and such other documents as may be required pursuant to such
instructions, the holder of such Certificate or Book-Entry Shares shall be entitled to receive
in exchange therefor cash in an amount equal to the Merger Consideration for each Share
formerly represented by such Certificate or Book-Entry Shares (less any required
withholding taxes) and such Certificate or Book-Entry Share shall then be canceled. No
interest shall be paid or accrued for the benefit of holders of the Certificates or Book-Entry
Shares on the Merger Consideration payable in respect of the Certificates or Book-Entry
Shares. If payment of the Merger Consideration is to be made to a person other than the
person in whose name the surrendered Certificate is registered, it shall be a condition of
payment that the Certificate so surrendered shall be properly endorsed or shall be otherwise
in proper form for transfer and that the person requesting such payment shall have paid any
transfer and other taxes required by reason of the payment of the Merger Consideration to a
person other than the registered holder of the Certificate surrendered or shall have
established to the satisfaction of the Surviving Corporation that such tax either has been
paid or is not applicable. Until surrendered as contemplated by, and in accordance with,
this Section 2.3, each Certificate and each Book-Entry Share (other than Certificates or
Book-Entry Shares representing Cancelled Shares or Dissenting Shares) shall be deemed at
any time after the Effective Time to represent only the right to receive upon such surrender
the applicable Merger Consideration as contemplated by this Article 1.

(© At any time following the date that is twelve (12) months after the
Effective Time, the Surviving Corporation shall be entitled to require the Paying Agent to
deliver to it any funds (including any interest received with respect thereto) which have
been made available to the Paying Agent and which have not been disbursed to holders of
Certificates or Book-Entry Shares, and thereafter such holders shall be entitled to look to
Parent and the Surviving Corporation (subject to abandoned property, escheat or other
similar Laws) only as general creditors thereof with respect to the Merger Consideration
payable upon due surrender of their Certificates or Book-Entry Shares. The Surviving
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Corporation shall pay all charges and expenses, including those of the Paying Agent, in
connection with the exchange of Sharesfor the Merger Consideration. None of Parent,
Merger Sub, the Company, Surviving Corporation or the Paying Agent shall be liable to
any person in respect of any amount paid to a public officia pursuant to any applicable
abandoned property, escheat or similar Law. The Merger Consideration paid in accordance
with the terms of this Article Il in respect of Certificates or Book-Entry Shares that have
been surrendered in accordance with the terms of this Agreement shall be deemed to have
been paid in full satisfaction of all rights pertaining to the Shares represented thereby. Any
amounts remaining unclaimed by such holders at such time at which such amounts would
otherwise escheat to or become property of any Governmental Entity shall become, to the
extent permitted by applicable Law, the property of Parent, free and clear of all claims or
interest of any person previoudly entitled.

(d) After the Effective Time, the stock transfer books of the Company
shall be closed and thereafter there shall be no further registration of transfers of Shares
that were outstanding prior to the Effective Time. After the Effective Time, Certificates or
Book-Entry Shares presented to the Surviving Corporation for transfer shall be canceled
and exchanged for the consideration provided for, and in accordance with the procedures
set forth in, this Article I1.

(e Notwithstanding anything in this Agreement to the contrary,
Parent, the Surviving Corporation and the Paying Agent shall be entitled to deduct and
withhold from the consideration otherwise payable to any former holder of Shares pursuant
to this Agreement any amount as may be required to be deducted and withheld with respect
to the making of such payment under applicable Tax Laws. To the extent that amounts are
so properly withheld by Parent, the Surviving Corporation or the Paying Agent, as the case
may be, and are paid over to the appropriate Governmental Entity in accordance with
applicable Law, such withheld amounts shall be treated for all purposes of this Agreement
as having been paid to the holder of the Shares in respect of which such deduction and
withholding was made by Parent, the Surviving Corporation or the Paying Agent, asthe
case may be.

(f) In the event that any Certificate shall have been lost, stolen or
destroyed, upon the holder’ s making of an affidavit of that fact (in aform reasonably
satisfactory to Parent and the Paying Agent) and compliance with any reasonable
replacement requirements established by the Paying Agent, including, if necessary, the
posting by the holder of abond in customary amount as indemnity against any claim that
may be made against it with respect to the Certificate, the Paying Agent will deliver in
exchange for the lost, stolen or destroyed Certificate the applicable Merger Consideration
payable in respect of the Shares represented by such Certificate pursuant to this Article 1.

SECTION 2.4  Dissenting Shares. (a) Shares that are issued and outstanding

immediately prior to the Effective Time and that are held by holders who have properly
demanded their appraisal rights with respect to such Shares in accordance with Section 262 of
the DGCL and who have not withdrawn such demand or consented to or voted in favor of this
Agreement (the “Dissenting Shares’) shall not be converted into the right to receive the Merger
Consideration, and the holders thereof shall be entitled to only such rights as are granted by
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Section 262 of the DGCL (and at the Effective Time, such Dissenting Shares shall no longer be
outstanding and shall automatically be canceled and shall cease to exist, and such holder shall
cease to have any rights with respect thereto, except the right to receive the fair value of such
Dissenting Shares in accordance with the provisions of Section 262 of the DGCL); provided,
however, that if any such stockholder of the Company shall fail to perfect or shall effectively
waive, withdraw or lose such stockholder’ s rights under Section 262 of the DGCL, such
stockholder’ s Dissenting Shares shall be treated as if they had been converted into the right to
receive the Merger Consideration at the Effective Time, and the holder thereof shall be entitled
to the right to receive the Merger Consideration, as set forth in Section 2.1 of this Agreement,
without any interest thereon.

(b) The Company shall give Parent (i) prompt notice of any notice
received by the Company of intent to demand the fair value of any Shares, withdrawals of
such notices and any other instruments served pursuant to Section 262 of the DGCL and
received by the Company and (ii) the opportunity to participate in and control all
negotiations and proceedings with respect to the exercise of appraisal rights under Section
262 of the DGCL. The Company shall not, except with the prior written consent of Parent
or as otherwise required by an order, decree, ruling or injunction of a court of competent
jurisdiction, make any payment with respect to any such exercise of appraisal rights or
offer to settle or settle any such rights or offer or commit to do any of the foregoing.

ARTICLE I

REPRESENTATIONS AND WARRANTIES OF THE COMPANY

The Company hereby represents and warrants to Parent and Merger Sub that, (i)
except as set forth on the Company Disclosure Schedule delivered by the Company to the Parent
and Merger Sub prior to, or concurrently with, the execution of this Agreement (the “Company
Disclosure Schedule”), it being understood and agreed that each item in a particular section of
the Company Disclosure Schedule applies only to the corresponding section of this Agreement
and to any other section of this Agreement to which its relevance is reasonably apparent on its
face and (ii) except as disclosed in the SEC Reports filed with, or furnished to, the SEC
subsequent to December 31, 2013 and prior to the date of this Agreement, and then (x) only to
the extent reasonably apparent in such SEC Reports that such disclosed item is an event, item or
occurrence that relates to a matter covered by a representation or warranty set forth in this Article
[l and (y) other than in risk factors or other forward-looking statements or language in such
filings:

SECTION 3.1  Organization and Qualification; Subsidiaries. Each of the
Company and its subsidiariesis duly organized, validly existing and in good standing (with
respect to jurisdictions that recognize the concept of good standing) under the Laws of the
jurisdiction of its formation or organization, as applicable, and has al requisite corporate or
similar power and authority to own, lease and operate its properties, assets and rights and to carry
onitsbusiness asit is now being conducted, except where any such failure to be so organized,
existing or in good standing or to have such power or authority has not had and would not,
individually or in the aggregate, reasonably be expected to have a Material Adverse Effect. Each
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of the Company and its subsidiariesis duly qualified or licensed to do business in each
jurisdiction where the character of its properties owned, leased or operated by it or the nature of
its activities makes such qualification or licensing necessary, except for any such failure to be so
qualified or licensed or in good standing which has not had or would not, individualy or in the
aggregate, reasonably be expected to have aMaterial Adverse Effect.

SECTION 3.2  Caetificate of Incorporation and Bylaws. The Company has
heretofore furnished or otherwise made available to Parent a complete and correct copy of the
amended and restated certificate of incorporation, as amended to date (the “ Certificate of
Incorporation”), and the bylaws (the “ Bylaws”) of the Company as currently in effect. The
Certificate of Incorporation of the Company and the Bylaws are in full force and effect and no
other organizational documents are applicable to or binding upon the Company. The Company
isnot in violation of any provisions of its Certificate of Incorporation or Bylaws.

SECTION 3.3  Capitalization.

@ The authorized capital stock of the Company consists of (i)
50,000,000 shares of Common Stock and (ii) 250,000,000 shares of preferred stock, par
value $0.01 per share (the “ Preferred Stock”). As of September 28, 2015, (i) 5,750,880
shares of Common Stock were issued and outstanding, all of which were validly issued,
fully paid and nonassessable and were issued free of preemptive rights, (ii) no shares of
Preferred Stock were outstanding and (iii) an aggregate of 40,152 Common Shares were
subject to or otherwise deliverable in connection with outstanding equity-based awards or
the exercise of outstanding Options issued pursuant to the Company’s Stock Incentive Plan,
2003 Restricted Stock, Restricted Stock Unit and Long-Term Incentive Plan and Directors
Stock Plan, each as amended and restated through the date hereof (collectively, the
“Company Stock Plans’). From the close of business on September 28, 2015 until the date
of this Agreement, no options to purchase shares of Common Stock or Preferred Stock
have been granted and no shares of Common Stock or Preferred Stock have been issued,
except for Shares issued pursuant to the exercise of Optionsin accordance with their terms.
There are no outstanding bonds, debentures, notes or other securities (“Voting Debt”) the
holders of which have the right to vote (or which are convertible into or exercisable or
exchangeable for the right to vote) with the holders of any class of securities of the
Company or any of its subsidiaries on any matter submitted to such holders of such
securities.

(b) Except as set forth in Section 3.3(a), as of the date of this
Agreement, (A) there are not outstanding or authorized any (1) shares of capital stock or
other voting securities of the Company, (11) securities of the Company or any of its
subsidiaries convertible into or exercisable or exchangeable for shares of capital stock or
voting securities (including any Voting Debt) of the Company or any of its subsidiaries or
(I1) options, warrants, calls, preemptive rights, subscriptions, agreements, arrangements or
commitments of any kind or other rights to acquire from the Company or any of its
subsidiaries, and no obligation of the Company or any of its subsidiaries to issue, transfer
or sell any capital stock, voting securities (including Voting Debt) or securities convertible
into or exercisable or exchangeable for capital stock or voting securities (including Voting
Debt) of the Company or any of its subsidiaries, or obligation to grant, extend or enter into
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any of the foregoing items (collectively, “ Company Securities’), (B) there are no
outstanding obligations of the Company to repurchase, redeem or otherwise acquire any
Company Securities, (C) there are no other options, calls, warrants or other rights,
agreements, arrangements or commitments of any character relating to the issued or
unissued capital stock of the Company or any of its subsidiaries to which the Company or
any of its subsidiariesis aparty, (D) there are no voting trusts, proxies or other similar
agreements or understandings to which the Company is a party or by which the Company is
bound with respect to the voting of any shares of capital stock or voting securities of the
Company and (E) there are no contractual obligations or commitments of any character
restricting the transfer of, or requiring the registration for sale of, any shares of capital
stock or voting securities of the Company or any of its subsidiaries (other than limitations
on transfer under applicable Law). Each of the outstanding shares of capital stock of each
of the Company’ s subsidiariesis duly authorized, validly issued, fully paid and
nonassessable and all such shares are owned by the Company or another wholly-owned
subsidiary of the Company, asindicated in Section 3.3 of the Company Disclosure
Schedule, and are owned free and clear of al security interests, liens, adverse claims,
pledges, limitations in voting rights, charges or other encumbrances (other than limitations
on transfer under applicable securities or insurance Law). The authorized, issued and
outstanding shares of capital stock of and other voting or equity interestsin all subsidiaries
of the Company, the respective jurisdictions of formation of such subsidiaries and the
Company’ s direct or indirect ownership interest in such subsidiaries areidentified in
Section 3.3 of the Company Disclosure Schedule. The Company has made available to
Parent compl ete copies of the organizational documents of each of the Company’s
subsidiaries as currently in effect, and no such subsidiary of the Company isin violation of
any provision of its organizational documents except for any violation that has not had and
would not, individually or in the aggregate, reasonably be expected to have a Materia
Adverse Effect.

SECTION 3.4  Authority. The Company has all necessary corporate power
and authority to execute and deliver this Agreement, to perform its obligations hereunder and
(assuming the Company Requisite Vote is received) to consummate the transactions
contemplated hereby. The execution, delivery and performance of this Agreement by the
Company and the consummation by the Company of the transactions contemplated hereby have
been duly and validly authorized by all necessary corporate action and, assuming the accuracy of
the representations and warranties of Parent and Merger Sub set forth in Section 4.3, no other
corporate proceedings on the part of the Company are necessary to authorize this Agreement or
to consummate the transactions so contemplated (other than the adoption of this Agreement by
the holders of at least a majority in voting power of the outstanding Shares (the “ Company
Requisite Vote”) and the filing with the Secretary of State of the State of Delaware of the
Certificate of Merger asrequired by the DGCL). This Agreement has been duly executed and
delivered by the Company and, assuming the due authorization, execution and delivery hereof by
Parent and Merger Sub, constitutes alegal, valid and binding obligation of the Company
enforceable against the Company in accordance with its terms, subject to the effects of
bankruptcy, insolvency, fraudulent conveyance, reorganization, moratorium and other similar
Lawsrelating to or affecting creditors’ rights generally and general equitable principles (whether
considered in aproceeding in equity or at law). As of the date of this Agreement, the Board of
Directors of the Company has (i) approved, and declared advisable, this Agreement, (ii)
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determined that the terms of this Agreement and the transactions contemplated hereby, including
the Merger, arefair to, and in the best interests of, the Company and its stockholders and (iii)
recommended that the stockholders of the Company adopt this Agreement at the Stockholders
Meeting. Assuming the accuracy of the representations and warranties of Parent and Merger Sub
set forth in Section 4.3, the only vote of the stockholders of the Company required to adopt this
Agreement and approve the transactions contemplated hereby is the Company Requisite Vote.

SECTION 3.5  No Conflict; Required Filings and Consents. (&) The
execution, delivery and performance of this Agreement by the Company do not and will not
(i) conflict with or violate the Certificate of Incorporation or Bylaws of the Company or of any
of its subsidiaries, (ii) assuming that all consents, approvals and authorizations contemplated by
clauses (i) through (vii) of subsection (b) below have been obtained, and all filings described in
such clauses have been made, conflict with or violate any law, rule, regulation, order, judgment
or decree applicable to the Company or any of its subsidiaries or by which its or any of their
respective properties, rights or assets are bound or (iii) conflict with, result in any breach or
violation of or constitute a default (or an event which with notice or lapse of time or both would
become a default) or result in the loss of abenefit under, give rise to any right of termination,
cancellation, amendment or acceleration of, or give rise to any other material right of a
counterparty or any other material liability or obligation of the Company or any of its
subsidiaries under, any note, bond, mortgage, indenture, contract, agreement, lease, license,
permit or other instrument or obligation (each, a“ Contract™) to which the Company or any of its
subsidiariesis a party or by which the Company or any of its subsidiaries or its or any of their
respective properties, rights and assets are bound, or of any Licenses, except, in the case of
clauses (ii) and (iii), for any such conflict, violation, breach, default, loss, right, liability,
obligation or other occurrence which would not, individually or in the aggregate, reasonably be
expected to (x) have aMaterial Adverse Effect or (y) prevent, materially delay or materially
impede the consummation of the Merger or the other transactions contemplated by this
Aqgreement.

(b) The execution, delivery and performance of this Agreement by the
Company and the consummation of the Merger by the Company do not and will not require
any consent, approval, authorization or permit of, action by, filing with or notification to,
any governmental or regulatory (including stock exchange) authority, agency, court
commission or other federal or state governmental body (each, a“ Governmental Entity”),
except for (i) applicable requirements of the Securities Exchange Act of 1934, as amended
(the “Exchange Act”) and the rules and regul ations promulgated thereunder (including the
filing of the Proxy Statement), the Hart-Scott-Rodino Antitrust Improvements Act of 1976,
as amended (the “HSR Act”), and state securities, takeover and “blue sky” laws, (ii) the
applicable requirements of the New Y ork Stock Exchange (the “NY SE”), (iii) the filing
with the Secretary of State of the State of Delaware of the Certificate of Merger as required
by the DGCL, (iv) consents, authorizations, approvals or filings with Governmental
Entities pursuant to the applicable provisions of U.S. Laws relating to the regulation of
broker-dealers, investment advisers, investment companies, commodity pool operators and
commodity trading advisors set forth on Section 3.5(b)(iv) of the Company Disclosure
Schedule (together, the “ Broker-Dealer Approvals’), (v) the filings in respect of, and
approvals and authorizations of the Commissioner of Insurance of the State of Connecticut
and the Department of Financial Services of the State of New Y ork (the “ Designated State
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Insurance Approvals’), (vi) such other filingsin respect of, and to the extent necessary,
approvals and authorizations of, and, as applicable, the expiration of applicable waiting
periods of, the respective state commissioners of insurance or other similar state authorities
to satisfy applicable state insurance ownership, control, competition or licensing Laws, and
(vii) any other such consent, approval, authorization, permit, action, filing or notification,
the failure of which to make or obtain would not, individually or in the aggregate,
reasonably be expected to (x) have a Material Adverse Effect or (y) prevent, materially
delay or materially impede the consummation of the Merger or the other transactions
contemplated by this Agreement.

SECTION 3.6 Compliance with Law.

@ Neither the Company nor any of its subsidiariesisin, and since
January 1, 2012 neither the Company nor any of its subsidiaries has been in (nor has it
received any written notification or, to the knowledge of the Company, oral notification
from any Governmental Entity, or any person acting on behalf of a Governmental Entity,
of) any violation of any Law applicable to the Company or any of its subsidiaries or by
which its or any of their respective assets are bound, except for (i) the Restatement
Exceptions and the Specified Litigation Exceptions or (ii) any such violation which has not
had and which would not, individually or in the aggregate, reasonably be expected to have
aMaterial Adverse Effect.

(b) (i) The Company and its subsidiaries have al permits, licenses,
authorizations, exemptions, orders, consents, approvals, certificates and franchises
(“Licenses’) from Governmental Entities required to own, lease and operate their
respective properties, assets and rights and to conduct their respective businesses as now
being conducted, except for any such Licenses the absence of which has not had and would
not, individually or in the aggregate, reasonably be expected to have aMaterial Adverse
Effect, (ii) al such Licenses arein full force and effect except where the failure to be in full
force and effect has not had and would not, individually or in the aggregate, reasonably be
expected to have aMaterial Adverse Effect and (iii) neither the Company nor any of its
subsidiaries has received at any time since January 1, 2012 any written notice or other
written or, to the knowledge of the Company, oral communication from any Governmental
Entity regarding any actual or threatened revocation, withdrawal, suspension, cancellation,
termination or material modification of any License except where such revocation,
withdrawal, suspension, cancellation, termination or material modification has not had and
would not, individually or in the aggregate, reasonably be expected to have a Materia
Adverse Effect. Since January 1, 2012, each of the Company and its subsidiaries has
conducted its business in compliance in al material respects with the Licenses except
where the failure to comply has not had and would not, individually or in the aggregate,
reasonably be expected to have aMaterial Adverse Effect.

SECTION 3.7 SEC Filings; Financial Statements; No Undisclosed Liability.

@ The Company hasfiled or otherwise transmitted all forms, reports,
statements, certifications and other documents (including al exhibits, amendments and
supplements thereto and all documents incorporated by reference therein) required to be
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filed by it with the Securities and Exchange Commission (the “SEC”) since January 1,
2012 (all such forms, reports, statements, certificates and other documents filed since
January 1, 2012, as such may have been amended or supplemented since the time of filing,
collectively, the “ SEC Reports’). Each of the SEC Reports complied (or, with respect to
any SEC Reportsfiled after the date hereof, will comply) asto form in all material respects
with the applicable requirements of the Securities Act of 1933, as amended (the “ Securities
Act”), and the rules and regulations promulgated thereunder, the Exchange Act and the
rules and regulations promulgated thereunder and the Sarbanes-Oxley Act and the rules and
regulations promulgated thereunder, each as in effect on the date so filed, except in each
case for the Restatement Exceptions. None of the SEC Reports contained, when filed (but
after giving effect to any amendment or supplement prior to the date hereof), any untrue
statement of amaterial fact or omitted to state a material fact required to be stated or
incorporated by reference therein or necessary in order to make the statements therein, in
the light of the circumstances under which they were made, not misleading. Since January
1, 2012, each of the principa executive officer of the Company and the principal financid
officer of the Company (or each former principal executive officer of the Company and
each former principal financia officer of the Company, as applicable) has made all
certifications required by Rule 13a-14 or 15d-14 under the Exchange Act and Sections 302
and 906 of the Sarbanes-Oxley Act with respect to the SEC Reports, and the statements
contained in such certifications were complete and correct on the date such certifications
were made, except in each case for the Restatement Exceptions. For purposes of this
Agreement, “principal executive officer” and “principal financial officer” shall have the
meanings given to such termsin the Sarbanes-Oxley Act. Neither the Company nor any of
its subsidiaries has outstanding (nor has arranged or modified since the enactment of the
Sarbanes-Oxley Act) any “extensions of credit” (within the meaning of Section 402 of
Sarbanes-Oxley Act) to directors or executive officers (as defined in Rule 3b-7 under the
Exchange Act) of the Company or any of its subsidiaries.

(b) The audited consolidated financial statements of the Company
(including any related notes thereto) included in the SEC Reports when filed (but after
giving effect to any amendment or supplement prior to the date hereof) have been (or, with
respect to SEC Reports filed after the date hereof, will be) prepared in accordance with
generally accepted accounting principlesin al material respects applied on a consistent
basis throughout the periods involved (except as may be indicated in the notes thereto) and
fairly present (or, with respect to SEC Reportsfiled after the date hereof, will fairly
present) in al material respects the consolidated financial position of the Company and its
subsidiaries at the respective dates thereof and the consolidated statements of income and
operations, cash flows and changes in stockholders’ equity for the periods indicated. The
unaudited consolidated financial statements of the Company (including any related notes
thereto) contained in the SEC Reports (when filed, or, if amended or supplemented, then on
the date of such amended or supplemented filing) have been (or, with respect to SEC
Reports filed after the date hereof, will be) prepared in accordance with generally accepted
accounting principlesin all material respects applied on a consistent basis throughout the
periods involved (except as may beindicated in the notes thereto) and fairly present (or,
with respect to SEC Reports filed after the date hereof, will fairly present) in al material
respects the consolidated financial position of the Company and its subsidiaries as of the
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respective dates thereof and the consolidated statements of income and operations and cash
flows for the periods indicated (subject to normal period-end adjustments).

(© Since the enactment of the Sarbanes-Oxley Act of 2002 (the
“Sarbanes-Oxley Act”), the Company has been and isin compliance with (A) the
applicable provisions of the Sarbanes-Oxley Act and (B) the applicable listing and
corporate governance rules and regulations of the NY SE, except (x) with respect to the
Restatement Exceptions, as to which the Company is giving no representation or warranties
and (y) any such noncompliance which has not had and would not, individualy or in the
aggregate, reasonably be expected to have a Material Adverse Effect.

(d) The Company has disclosed, based on its most recent evaluation
prior to the date of this Agreement, to the Company’ s auditors and the Company or its
auditors have disclosed, based on such person’s most recent evaluation prior to the date of
this Agreement, to the audit committee of the Company’s Board of Directors (A) any
significant deficiencies and material weaknesses in the design or operation of internal
controls over financial reporting which any such person has knowledge of and which are
reasonably likely to adversely affect in any materia respect the Company’s ability to
record, process, summarize and report financial information and (B) any fraud, whether or
not material, that involves management or other employees who have a significant rolein
the Company’ s internal controls over financial reporting.

(e Neither the Company nor any of its subsidiaries has any liabilities
or obligations of a nature (whether absolute or contingent and whether or not accrued and
whether or not due, or to become due) required by generally accepted accounting principles
to be reflected, accrued or reserved against in a consolidated balance sheet, except
liabilities that (i) are accrued or reserved against in the most recent audited financial
statements included in the SEC Reports filed prior to the date of this Agreement or are
reflected in the notes thereto, (ii) were incurred in the ordinary course of business since the
date of such financia statements, (iii) are incurred pursuant to the transactions
contemplated by this Agreement or (iv) have not had and would not reasonably be expected
to have, individually or in the aggregate, a Material Adverse Effect.

(f) There are no “off balance sheet arrangements,” as defined in Item
303 of Regulations S-K under the Securities Act, to which the Company or any of its
subsidiariesis a party.

SECTION 3.8  Insurance Reports. (a) Each of the subsidiaries of the
Company licensed to conduct insurance operations (collectively, the “ Company Insurance
Entities’) islisted in Section 3.8 of the Company Disclosure Schedule. Since January 1, 2012,
each of the Company Insurance Entities hasfiled all annual and quarterly statements, together
with all exhibits, interrogatories, notes, schedules and any actuarial opinions, affirmations or
certifications or other supporting documents in connection therewith, required to be filed with or
submitted to the appropriate Insurance Regulatory Authorities of the jurisdiction in which it is
domiciled or commercially domiciled on forms prescribed or permitted by such authority,
including any such statements filed in respect of the Closed Block Business (collectively, as
amended or restated, and including al related compilations, reviews and other reports issued by
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the accounts of the Company Insurance Entities with respect thereto, the “Company SAP
Statements’). Thefinancia statementsincluded in the Company SAP Statements are (or, with
respect to filings made after the date hereof, will be) prepared on a statutory basis, and in
conformity in all material respects with SAP prescribed or permitted by the applicable Insurance
Regulatory Authority, in each case, consistently applied for the periods covered thereby and
present fairly (or, with respect to filings made after the date hereof, will fairly present) the
statutory financia position of the relevant Company Insurance Entity as of the respective dates
thereof and the results of operations and cash flow of such Company Insurance Entity for the
respective periods then ended, in al material respects, and as of the date hereof and other than
the Restatement Exceptions, no material deficiency has been asserted by any Governmental
Entity with respect to any Company SAP Statements that, to the knowledge of the Company, has
not been cured to the satisfaction of such Governmental Entity. The financial statements
included in the Company SAP Statements pertaining to the Closed Block Business are (or, with
respect to filings made after the date hereof, will be) prepared on a statutory basis, and in
conformity in al material respects with SAP prescribed or permitted by the applicable Insurance
Regulatory Authority, in each case, consistently applied for the periods covered thereby and
present fairly (or, with respect to filings made after the date hereof, will fairly present) the
statutory financial position of the Closed Block Business as of the respective dates thereof and
the results of operations and cash flow of the Closed Block Business for the respective periods
then ended, in all material respects, and, as of the date hereof and other than the Restatement
Exceptions, no material deficiency has been asserted by any Governmental Entity with respect to
such Company SAP Statements that, to the knowledge of the Company, has not been cured to the
satisfaction of such Governmental Entity. As of their respective filing dates, the Company SAP
Statements complied (or, with respect to filings made after the date hereof, will comply) in all
material respects with, to the extent in effect at the time of filing or submission, the applicable
requirements of all applicable federal, state and local statutes and regulations regulating the
business and products of insurance and all applicable orders and directives of insurance
regulatory authorities (collectively, the “Insurance Laws’).

(b) Except as indicated therein, since January 1, 2012, all assets that
are reflected as admitted assets on the Company SAP Statements comply in all material
respects with al Insurance Laws with respect to admitted assets, as applicable. Section
3.8(b) of the Company Disclosure Schedule sets forth any “ permitted practices’ reflected in
the Company SAP Statements.

(© The Reserves reported in the Company SAP Statements: (i) were
determined in accordance with generally accepted actuarial standards consistently applied
throughout the specified period, using actuarial assumptions that produce reserves at least
as great asthose called for in any Insurance Contract issued by a Company Insurance
Entity as to reserve basis and method, and are in accordance with all other Insurance
Contract provisions and (ii) include provisions for all actuaria Reserves and related items
required to be established in accordance with applicable Law, except in each case for any
such failures to be so determined or so included as have not had and would not,
individually or in the aggregate, reasonably be expected to have aMaterial Adverse Effect;
provided, that in no event shall this Section 3.8(c) or any other provision of this Agreement
be deemed to constitute a guaranty, warranty or other representation as to the adequacy or
sufficiency of the Reserves of the Company Insurance Entities.
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SECTION 3.9 Insurance Matters. (a) All Insurance Contracts that are issued
by a Company Insurance Entity, and any and all marketing materials relating thereto are, to the
extent required under applicable Insurance Laws, on forms and at rates approved by the
applicable Insurance Regulatory Authority or, to the extent required by applicable Laws, have
been filed with and not objected to by such Insurance Regulatory Authority within the period
provided for objection, except as have not had and would not, individually or in the aggregate,
reasonably be expected to have, aMaterial Adverse Effect.

(b) A true and complete copy of each of the actuarial reports referred
toin Section 3.9(b) of the Company Disclosure Schedule has been made available to Parent
prior to the date hereof (the “Company Actuarial Analyses’). Theinformation and data
furnished by the Company or any Company Insurance Entity to its independent actuariesin
connection with the preparation of the Company Actuarial Analyses were accurate in all
material respects for the periods covered in the Company Actuarial Analyses.

(© Neither the Company nor any of the Company Insurance Entities
(x) isaparty to any written Contract, consent decree or memorandum of understanding
with, or a party to any commitment letter or similar undertaking to, or subject to any cease-
and-desist or other order, enforcement action or directive by, or (y) has, since January 1,
2012, received any supervisory letter from, or adopted any policy, procedure or board or
stockholder resolution at the request of, any Governmental Entity, that, in each case,
restricts the conduct of its business, its sales, marketing, reserving, underwriting or claims
practices, its ability to pay dividends, its credit, risk management or compliance policies, its
internal controls, its management of its business, other than those of general application
that apply to al similarly situated insurance companies regulated by the applicable
Governmental Entity or that gives rise to any capital maintenance obligations; except in
each case, where any of the foregoing has not had and would not, individualy or in the
aggregate, reasonably be expected to have aMaterial Adverse Effect.

(d) The Company has furnished to Parent true, correct and complete
copies of (i) any materia reports on financial examination (including draft reports where
final reports are not yet available) and (ii) any material reports on market conduct
examination (including draft reports where final reports are not yet available), in the case of
each of (i) and (ii) delivered by any Insurance Regulatory Authority in respect of any
Company Insurance Entity between January 1, 2012 and the date hereof. To the
knowledge of the Company, all material deficiencies or violations noted in such reports
have been cured or resolved to the satisfaction of the applicable Governmental Entity.

(e Except as has not had and would not reasonably be expected to
have, individually or in the aggregate, a Material Adverse Effect, to the knowledge of the
Company, since January 1, 2012, (i) each Producer, at the time such Producer solicited,
negotiated, wrote, sold or produced business for a Company Insurance Entity, was duly and
appropriately appointed by such Company Insurance Entity, in compliance with applicable
Law, to act as a Producer for such Company Insurance Entity and was duly and
appropriately licensed as a Producer (for the type of business solicited, negotiated, written,
sold or produced by such Producer), in each jurisdiction in which such Producer was
required to be so licensed and no such Producer violated any term or provision of

-15-

075753-0032-Active.17672352.28



applicable Law relating to the writing, sale or production of business for the Company or
any of its subsidiaries; (ii) no Producer has breached the terms of any agency or broker
contract with a Company Insurance Entity or violated any Law or policy of a Company
Insurance Entity in the solicitation, negotiation, writing, sale or production of business for
the Company or any of its subsidiaries; and (iii) no Producer has been enjoined, indicted,
convicted or made the subject of any consent decree or judgment on account of any
violation of applicable Law in connection with such Producer’ s actionsin his, her or its
capacity as aProducer for a Company Insurance Entity or any enforcement or disciplinary
proceeding alleging any such violation. Except as has not had and would not reasonably be
expected to have, individually or in the aggregate, a Material Adverse Effect, the manner in
which the Company Insurance Entities compensate each Producer isin compliance with all
applicable Law.

H Saybrus Partners, Inc. (together with its subsidiaries, “ Saybrus’ )
has, since January 1, 2012: (i) acted as a producer, intermediary, agent or broker with
respect to Insurance Contracts in compliance, in all material respects, with applicable Law
and consent orders, if any, pertaining to insurance practices, compensation, placements of
coverage, required filings, and examinations or audits by any Insurance Regulatory
Authority in the respective jurisdictions in which it has conducted the business of
insurance; and (ii) all advertising, promotional and sales materials and other marketing
practices used by Saybrus have, since January 1, 2012, complied and are currently in
compliance, in each case, in all material respects, with applicable Law and consent orders,
if any, involving the matters described in clause (i).

(9 Saybrus has, since January 1, 2012, with respect to compensation
paid to or received from any person in connection with quotations for and placements of
insurance, made all material disclosures, retained all material records, and filed all material
documents, necessary to comply with applicable Law in the respective jurisdictionsin
which it has conducted the business of insurance.

(h) Neither the Company nor any of its subsidiaries is the subject of
any supervision, conservation, rehabilitation, liquidation, receivership, insolvency or other
similar action or proceeding, nor, to the knowledge of the Company, is any such action or
proceeding threatened.

(1) Except as has not had and would not reasonably be expected to
have, individually or in the aggregate, a Material Adverse Effect: (A) since January 1,
2012, each Company Insurance Entity hastimely paid all guaranty fund assessments that
have been due, claimed or asserted by any state guaranty fund or association or by any
Governmental Entity charged with the supervision of insurance companiesin any
jurisdiction in which such Company Insurance Entity does business; and (B) except for
regular periodic assessments in the ordinary course of business or assessments based on
developments that are publicly known within the insurance industry, no claim or
assessment is pending or, to the knowledge of the Company, threatened against any
Company Insurance Entity by any state insurance guaranty association in connection with
such association’s fund relating to insolvent insurers.
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() Each Company Insurance Entity is, and since January 1, 2012 has
been, in compliance with all applicable escheat, abandoned, unclaimed property or similar
applicable Laws, and all applicable Law relating to retained asset accounts, and no audit or
investigation related thereto is being performed or, to the knowledge of the Company, has
been scheduled or threatened to be performed with respect to any Company Insurance
Entity by or on behalf of any Governmental Entity or third party, except where any such
non-compliance has not had and would not, individually or in the aggregate, reasonably be
expected to have a Material Adverse Effect.

SECTION 3.10 Absence of Certain Changes or Events. Since December 31,
2014 through the date hereof, except as contemplated by this Agreement, the Company and its
subsidiaries have conducted their businessin all material respectsin the ordinary course
consistent with past practice and there has not been any change, event or occurrence which has
had or would, individually or in the aggregate, reasonably be expected to have a Material
Adverse Effect. Since June 30, 2015 through the date hereof, neither the Company nor any of its
subsidiaries has taken any action or failed to take any action that would have resulted in a breach
of Section 5.1, had such section been in effect since June 30, 2015.

SECTION 3.11  Absence of Litigation. There are no material suits, clams,
actions, arbitrations, mediations, citations, subpoenas, cease-and-desist letters or other
proceedings of any nature (civil, criminal, regulatory or otherwise), in law or in equity
(collectively, “Actions’ ) pending, or, to the knowledge of the Company, threatened against the
Company or any of its subsidiaries, other than any Action that has not had and would not,
individualy or in the aggregate, reasonably be expected to prevent, materially delay or
materially impede the consummation of the Merger or the other transactions contemplated by
this Agreement. As of the date of this Agreement, neither the Company nor any of its
subsidiaries nor any of their respective properties, assets or rightsis or are subject to any material
order, writ, judgment, injunction, decree or award.

SECTION 3.12 Employee Benefit Plans. (a) Section 3.12(a) of the Company
Disclosure Schedule contains atrue and complete list, as of the date of this Agreement, of each
materia “Company Plan”, which means an employee benefit plan, program, policy, contract,
agreement or arrangement including, but not limited to, any “employee benefit plan” (within the
meaning of Section 3(3) of the Employee Retirement Income Security Act of 1974, as amended
(“ERISA")), whether or not subject to ERISA, vacation or sick pay policy, fringe benefit plan,
bonus, deferred compensation or equity-based plan or arrangement, and compensation,
severance, retention, termination, change in control or employment agreement, in each case
contributed to, sponsored or maintained by the Company or any of its subsidiaries for the benefit
of any current, former or retired employee, officer, consultant, independent contractor or
Director of the Company or any of its subsidiaries (collectively, the * Company Employees’), or
the dependents and beneficiaries of any Company Employee, or with respect to which any of the
Company or its subsidiaries could incur liability under the Code or ERISA or any similar law.
Neither the Company nor any of its subsidiaries has communicated to any Company Employee
any intention or commitment to amend or modify any Company Plan or to establish or
implement any other employee or retiree benefit or compensation plan or arrangement, except as
would not result in any material liability.
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(b) With respect to each Company Plan, the Company has made
available to Parent a current, accurate and compl ete copy thereof (or, if aplan is not
written, awritten description thereof) and, to the extent applicable, (i) any related trust
agreement or other funding instrument, (ii) the most recent determination letter, if any,
received from the Internal Revenue Service (the “1RS"), (iii) any summary plan
description, (iv) for the most recent year (A) the Form 5500 and attached schedules,

(B) audited financia statements and (C) actuaria valuation reports, if any and (v) all
material communications received from or sent to the IRS, the Pension Benefit Guaranty
Corporation, the Department of Labor or any other Governmental Entity regarding such
Company Plan since January 1, 2012.

(© Each Company Plan has been established and administered in all
material respects in accordance with its terms and in compliance with the applicable
provisions of ERISA, the Code, and other applicable Laws.

(d) To the knowledge of the Company, no “reportable event” (within
the meaning of Section 4043 of ERISA) has occurred with respect to any such plan since
January 1, 2012, except for any “reportable event” to which notice to the Pension Benefit
Guaranty Corporation has been waived.

(e Neither the Company nor any of its subsidiaries contributes to or
has any liability with respect to any “multiemployer plan,” as defined in Section 3(37) of
ERISA.

(f) With respect to each Company Plan, as of the date of this

Agreement, no material actions, suits or claims (other than routine claims for benefitsin the
ordinary course) are pending or, to the knowledge of the Company, threatened, and there
are no material audits, inquiries or actions pending or, to the knowledge of the Company,
threatened by the IRS or the U.S. Department of Labor, or any similar Governmental

Entity.

(9) Each Company Plan which isintended to be qualified under
Section 401(a) of the Code, and the trust (if any) forming a part thereof has received a
determination letter to that effect from the Internal Revenue Service and, to the knowledge
of the Company, no circumstances exist which would reasonably be expected to materially
adversely affect such qualification or exemption.

(h) The execution, delivery of and performance by the Company of its
obligations under the transactions contemplated by this Agreement will not (either alone or
upon occurrence of any additional or subsequent events) (i) result in any payment (whether
in cash or property or the vesting of property) to any “disqualified individual” (as such term
is defined in Treasury Regulation section 1.280G-1) that could reasonably be construed,
individually or in combination with any other such payment, to constitute an “excess
parachute payment” within the meaning of Section 280G(b)(1) of the Code, (ii) entitle any
Company Employee to severance pay or any other payment, (iii) other than as provided in
Section 2.2, result in any payment becoming due, accelerate the time of payment or vesting
of benefits, or increase the amount of compensation due to any such Company Employee or
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(iv) result in any forgiveness of indebtedness, trigger any funding obligation under any
Company Plan or impose any restrictions or limitations on the Company’ s rights to
administer, amend or terminate any Company Plan; except as contemplated by this
Agreement.

(1) No person is entitled to receive any additiona payment (including
any tax gross-up or other payment) from the Company or any of its subsidiaries as a result
of the imposition of the excise taxes required by section 4999 of the Code or any taxes
required by section 409A of the Code.

SECTION 3.13 Labor and Employment M atters.

@ Neither the Company nor any subsidiary is a party to any
collective bargaining agreement with any labor organization or other Representative of any
Company Employees, nor is any such agreement presently being negotiated by the
Company. Except as has not had and would not, individually or in the aggregate,
reasonably be expected to have aMaterial Adverse Effect, there are not any, and neither the
Company nor any of its subsidiaries have received notice of any, (i) unfair labor practice
complaints pending against the Company or any subsidiary before the National Labor
Relations Board or any other labor relations tribunal or authority, (ii) charge or complaint
against the Company or any of its subsidiaries pending before the Equal Employment
Opportunity Commission or any other Governmental Entity responsible for the prevention
of unlawful employment practices or (iii) complaints or lawsuits against the Company or
any of its subsidiaries concerning any Company Employee alleging employment
discrimination or violations of occupational safety and health requirements pending before
acourt of competent jurisdiction. There are no strikes, work stoppages, slowdowns,
lockouts, material arbitrations or material grievances, or other material labor disputes
pending or, to the knowledge of the Company, threatened against or involving the
Company or any of its subsidiaries, nor are there any union organizing activities involving
the Company Employees to authorize representation by any labor organization.

(b) The Company and each of its subsidiaries are in compliance with
all applicable Laws respecting labor, employment, fair employment practices, terms and
conditions of employment, workers' compensation, occupational safety and health
requirements, plant closings, wages and hours, withholding of taxes, employment
discrimination, disability rights or benefits, equal opportunity, immigration, Form |-9
matters, labor relations, employee |leave issues and unemployment insurance and rel ated
matters except for any non-compliance which has not had and would not, individually or in
the aggregate, reasonably be expected to have a Material Adverse Effect. All individuals
who provide services to the Company or its subsidiaries have at all times been accurately
classified with respect to such services as an employee or an independent contractor and as
exempt from overtime or as not so exempt except for any non-compliance which has not
had and would not, individually or in the aggregate, reasonably be expected to have a
Material Adverse Effect.

SECTION 3.14 Insurance. All materia insurance policies of the Company and
its subsidiaries (a) arein full force and effect and, except as would not, individually or in the
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aggregate, reasonably be expected to have a Material Adverse Effect, provide insurance in such
amounts and against such risks asis sufficient to comply with applicable Law and as the
management of the Company has reasonably determined to be prudent and consistent with
industry practice and (b) neither the Company nor any of its subsidiariesisin breach or default,
and neither the Company nor any of its subsidiaries has taken any action or failed to take any
action which, with notice or the lapse of time, would constitute such a breach or default, or
permit termination or modification of, any of such insurance policies, except as have not had and
would not, individually or in the aggregate, reasonably be expected to have a Material Adverse
Effect.

SECTION 3.15 Properties. Except as has not had and would not, individually
or in the aggregate, reasonably be expected to have a Material Adverse Effect, the Company or
one of its subsidiaries (i) has good and valid and marketable fee simpletitle to, or otherwise has
the right to use pursuant to avalid and enforceable lease, (x) all itsreal properties used in the
business and operations of the Company as conducted as of the date hereof, and (y) all assets that
are reflected in the latest audited balance sheet included in the SEC Reports as being owned by
the Company or one of its subsidiaries or acquired after the date thereof that are material to the
Company’ s business on a consolidated basis (except properties sold or otherwise disposed of
since the date thereof in the ordinary course of business), free and clear of al claims, liens,
charges, security interests or encumbrances of any nature whatsoever, except for Permitted Liens
and (ii) isthe lessee of all leasehold estates reflected in the latest audited financia statements
included in the SEC Reports or acquired after the date thereof that are material to its business on
aconsolidated basis (except for leases that have expired by their terms since the date thereof or
been assigned, terminated or otherwise disposed of in the ordinary course of business consistent
with past practice) and is in possession of the properties purported to be leased thereunder, and
each such lease is valid without default thereunder by the lessee or, to the Company’s
knowledge, the lessor.

SECTION 3.16 Tax Matters. Except as has not had or would not, individually
or in the aggregate, reasonably be expected to have a Material Adverse Effect:

@ (i) all Tax Returns required to be filed by the Company and its
subsidiaries have been timely filed (except those under valid extension), (ii) all Taxes of
the Company and its subsidiaries have been paid or adequately provided for on the most
recent financial statements included in the SEC Reports filed prior to the date hereof, (iii)
neither the Company nor any of its subsidiaries has received written notice of any claim
from any Governmental Entity with respect to Taxes, and thereis no audit or judicial or
administrative proceeding with respect to Taxes of the Company or any of its subsidiaries
pending, outstanding or, to the knowledge of the Company, threatened (in writing or
otherwise), (iv) there are no liens for Taxes (other than Taxes not yet due and payable)
upon any of the assets of the Company or any of its subsidiaries, and (v) neither the
Company nor any of its subsidiaries (A) has been amember of an affiliated group filing a
consolidated federal income Tax Return (other than a group the common parent of which
was the Company) or (B) isaparty to or is bound by any Tax sharing, allocation or
indemnification agreement or arrangement (other than (i) any Tax sharing or allocation
agreement between the Company and its subsidiaries and (ii) customary provisions
contained in credit or other commercia lending arrangements, employment agreements, or
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arrangements with lessors, customers and vendors). No claim has been made within the
past five (5) years by an authority in ajurisdiction where the Company or any of its
subsidiaries has not filed Tax Returns that it is or may be subject to taxation by that
jurisdiction.

(b) Neither the Company nor any of its subsidiaries will be required to
include any item of incomein, or exclude any item of deduction from, taxable income for
any taxable period (or portion thereof) ending after the Closing Date as aresult of any (i)
change in method of accounting under Section 481 of the Code or change in the basis for
determining any item under Section 807 of the Code (or any similar provision of state,
local or foreign Law) for ataxable period ending on or prior to the Closing Date, (i)
“closing agreement” as described in Section 7121 of the Code (or any similar provision of
state, local or foreign Law) executed on or prior to the Closing Date, (iii) intercompany
transactions occurring before the Closing Date or excess |oss account described in Treasury
Regulations under Section 1502 of the Code (or any similar provision of state, local or
foreign Law) existing on the Closing Date, (iv) installment sale or open transaction
disposition made on or prior to the Closing Date, (v) prepaid amount received on or prior to
the Closing Date outside of the ordinary course of business, or (vi) any election under
Section 108(i) of the Code.

(© Neither the Company nor any of its subsidiaries has any liability
for Taxes of any person (other than the Company or any of its subsidiaries) under Treasury
Regulations Section 1.1502-6 (or any similar provision of state, local or foreign Law), or as
atransferee or successor or by contract. Neither the Company nor any of its subsidiaries
has participated in a“listed transaction” within the meaning of Treasury Regulation Section
1.6011-4(b)(2). None of the Company or any of its subsidiaries has been a* controlled
corporation” or a“distributing corporation” in any distribution occurring during the two-
year period ending on the date of this Agreement that was purported or intended to be
governed by Section 355 or Section 361 of the Code.

(d) Neither the Company nor any of its subsidiaries has a
“policyholders surplus account” within the meaning of Section 815 of the Code which has
apositive balance.

(e The Tax treatment of each Insurance Contract issued by a
Company Insurance Entity is not, and since the time of issuance or subsequent
modification has not been, less favorable to the purchaser, policyholder or intended
beneficiaries thereof, than the Tax treatment either that was purported to apply in written
materials provided by the issuer of such Insurance Contract, in each case at the time of its
issuance (or any subsequent modification of such Insurance Contract) or for which such
Insurance Contract would reasonably have been expected to qualify at the time of issuance
(or subsequent modification).

(f) Each Company Insurance Entity that issues Insurance Contracts
maintains systems that are, in the reasonable judgment of such Company Insurance Entity,
adequate to maintain compliance with applicable qualification provisions of the Code,
including Sections 7702 and 7702A of the Code, and to comply with the withholding and

-21-

075753-0032-Active.17672352.28



reporting requirements of the Code applicable to the Insurance Contracts issued by such
Company Insurance Entity, including Sections 3405 and 6047 of the Code.

(9 For purposes of this Agreement, “Tax” or “Taxes’ shall mean any
taxes of any kind, including but not limited to those on or measured by or referred to as
Income, gross receipts, capital, sales, use, ad valorem, franchise, profits, license,
withholding, payroll, employment, excise, severance, stamp, occupation, premium, value
added, property or windfall profits taxes, customs, duties or similar fees, assessments or
charges of any kind whatsoever, together with any interest and any penalties, additions to
tax imposed by any Governmental Entity. For purposes of this Agreement, “ Tax Return”
shall mean any return, report or statement required to be filed with any governmental
authority with respect to Taxes, including any schedule or attachment thereto or
amendment thereof.

(h) Notwithstanding anything to the contrary in this Agreement, the
representations and warranties contained in this Section 3.16 and Section 3.12 shall be the
only representations and warranties that cover or relate to any Tax matters for any purpose
hereunder.

SECTION 3.17 Rensurance.

@ Section 3.17 of the Company Disclosure Schedule sets forth atrue,
complete and correct list of all agreements with respect to reinsurance, coinsurance, excess
insurance, ceding of insurance, assumption of insurance or indemnification with respect to
insurance or similar arrangements which are in force as of the date hereof, to which any
Company Insurance Entity is a ceding party, and, for those agreements to which any
Company Insurance Entity is an assuming party, which have had any clams or had
reserves reported since January 1, 2012 (the “Reinsurance Contracts’). Except as has not
had and would not, individually or in the aggregate, reasonably be expected to have a
Material Adverse Effect, (i) none of the applicable Company Insurance Entities or, to the
knowledge of the Company, any counterparty to any Reinsurance Contract is (with or
without notice or lapse of time or both) in default or breach under the terms of such
Reinsurance Contract and (ii) no written notice of intended cancellation or recapture has
been received by any Company Insurance Entity from any other party to a Reinsurance
Contract, and there are no disputes under any Reinsurance Contract. No Reinsurance
Contract contains any provision providing that any party thereto (other than the Company
or any its subsidiaries) may terminate, recapture, cancel or commute the same by reason of
the consummation of the Merger.

(b) Except as has not had and would not, individually or in the
aggregate, reasonably be expected to have aMaterial Adverse Effect, since January 1,
2012, to the knowledge of the Company, with respect to any Reinsurance Contract to
which a Company Insurance Entity is the ceding party (a*“Ceded Reinsurance Contract”),
(1) no reinsurer under any Ceded Reinsurance Contract isinsolvent or the subject of a
rehabilitation, liquidation, conservatorship, receivership, bankruptcy or similar proceeding
and the financia condition of any such reinsurer is not materially impaired to the extent
that a default thereunder is reasonably anticipated, (ii) no reinsurer party to any Ceded
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Reinsurance Contract has denied coverage with respect to any current or prospective
material claim and (iii) all amounts owed under any Ceded Reinsurance Contracts have
been timely paid in accordance with their terms. Each Company Insurance Entity is
entitled under SAP to take full credit in its Company SAP Statements pursuant to Insurance
Laws for all amounts recoverable by it pursuant to any Ceded Reinsurance Contracts, and
all such amounts are reflected in the applicable Company SAP Statements applied on a
consistent basis. No Company Insurance Entity is, nor hasit been, a party to any separate
written or oral agreements with reinsurers that would, under any circumstances, materially
reduce, limit, mitigate or otherwise affect any actual or potential loss to the parties under
any Ceded Reinsurance Contract, other than the agreements and understandings that are
explicitly defined in such Ceded Reinsurance Contract.

SECTION 3.18 Intellectual Property.

@ Section 3.18(a) of the Company Disclosure Schedule contains a
true and complete list, as of the date hereof, of al worldwide registrations and pending
applications made by or on behalf of the Company and its subsidiaries of any patents,
copyrights, trademarks and Internet domain names registered with any Governmental
Entity or quasi-governmental entity, including domain name registries.

(b) Except as has not had and would not, individually or in the
aggregate, reasonably be expected to have aMaterial Adverse Effect: (i) the Company and
its subsidiaries own and have good and valid title to, other otherwise have the right to use
pursuant to avalid and enforceable license or similar contractual arrangement, all
Intellectual Property as is necessary and sufficient for their businesses as currently
conducted free and clear of any liens, encumbrances or any outstanding order, judgment,
decree or agreement adversely affecting the Company’ s or its subsidiaries’ use thereof or
rights thereto, (ii) Intellectual Property owned by the Company and its subsidiaries does
not infringe, violate, misappropriate or dilute the Intellectual Property of any third party
and, to the knowledge of the Company, is not being infringed, violated, misappropriated or
diluted by any third party, (iii) the Company and its subsidiaries make reasonabl e efforts to
protect and maintain their Intellectual Property, (iv) the Company and its subsidiaries have
taken commercially reasonable steps to maintain the confidentiality of all proprietary
information that the Company and its subsidiaries hold, or purport to hold, as atrade secret,
including taking commercially reasonable steps to cause each employee of the Company
and its subsidiaries to comply with a policy of maintaining the confidentiality of any
confidential information that has been accessible to any employee, (v) al persons
(including all current and former employees and independent contractors) who create or
contribute to Intellectual Property owned by the Company and its subsidiaries have validly
and irrevocably assigned to the Company and its subsidiaries in writing all of their rights
therein that did not initially vest with the Company and its subsidiaries by operation of law,
(vi) the Company and its subsidiaries have not taken any action that could reasonably be
expected to result in the cancellation or unenforceability of any Intellectual Property owned
or used in the conduct of the Company’s and its subsidiaries’ business, and (vii) the
Company and its subsidiaries are not, and since January 1, 2012, have not been, a party to
any claim, suit or other action, and to the knowledge of the Company, no claim, suit or
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other action is threatened against any of them, that challenges the validity, enforceability or
ownership of, or the right to use, sell or license their Intellectual Property.

(© (i) The Company and its subsidiaries are, and since January 1,
2012, have been, in compliance in all material respects with their own policies and
procedures, contractual obligations and all applicable Laws relating to privacy, data
protection, breach notification, export and the collection and use of any “Personal Data”
(defined as anatural person’s name, street address, telephone number, e-mail address,
photograph, social security number, driver’s license number, passport number, or customer
or account number, or any other piece of information that allows the identification of a
natural person) and user information gathered or accessed in the course of the operations of
its business, (ii) since January 1, 2012, none of the Company or its subsidiaries has had a
material breach of security or amateria incident of unauthorized access, disclosure, use,
destruction or loss of any Personal Data and, with respect to any such breach or incident,
each of them has complied in all material respects with all data breach notification and
related obligations under all applicable Laws and has taken reasonable corrective action to
prevent recurrence of the foregoing, and (iii) the Company and its subsidiaries have
established and maintain commercially reasonable and adequate disaster recovery, back-up,
and business continuity plans.

(d) Except as has not had and would not, individually or in the
aggregate, reasonably be expected to have aMaterial Adverse Effect, (i) neither the
Company nor its subsidiaries distributes or licenses to any other person any Software that is
material to the conduct of the Company’s or its subsidiaries’ business that is subject to, or
contains or is derived from Software that is subject to an, open source, “copyleft” or similar
license in amanner that would require any source code of such Software to be disclosed,
licensed for free, publicly distributed, or dedicated to the public, (ii) the Company and its
subsidiaries use anti-virus Software in accordance with commercially reasonable standards
and all information technology currently being used or held for use by the Company and its
subsidiariesisin good repair and is in such reasonable and useable operating condition asis
necessary and sufficient to conduct the business of the Company and its subsidiaries as
currently conducted, (iii) since January 1, 2012, there have been no failures with respect to
any such information technology, and (iv) to the knowledge of the Company, no Software
used by the Company or its subsidiaries contains any virus, malware, time-bombs, key-
locks or any other devices designed to, without the knowledge and authorization of the
Company, disrupt, disable, harm or interfere with the operation of the business of the
Company and its subsidiaries, including any of their Intellectua Property rights or the
integrity of the data or any information produced by such Software.

SECTION 3.19 Environmental Matters. (a) Except as has not had and would
not, individualy or in the aggregate, reasonably be expected to have a Material Adverse Effect
and except as set forth in the environmental assessments previously made available to Parent and
Merger Sub: (i) the Company and each of its subsidiaries comply with all applicable
Environmental Laws, and possess and comply with all applicable Environmental Permits
required under such laws to operate as it presently operates; (ii) to the knowledge of the
Company, there are no Materials of Environmental Concern at any property currently or
formerly owned or operated by the Company or any of its subsidiaries, under circumstances that
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are reasonably likely to result in liability of the Company or any of its subsidiaries under any
applicable Environmental Law; (iii) neither the Company nor any of its subsidiaries has received
any written notification alleging that it isliable for, or request for information pursuant to section
104(e) of the Comprehensive Environmental Response, Compensation and Liability Act or
similar state statute, concerning any release or threatened release of Materials of Environmental
Concern at any location except, with respect to any such notification or request for information
concerning any such release or threatened release, to the extent such matter has been resolved
with the appropriate federal, state or local regulatory authority or otherwise; and (iv) neither the
Company nor any of its subsidiaries has received any written claim or complaint, or is subject to
any proceeding, relating to noncompliance with Environmental Laws or any other liabilities
pursuant to Environmental Laws, and, to the knowledge of the Company, no such matter has
been threatened.

(b) Notwithstanding any other representations and warrantiesin this
Agreement, the representations and warranties in this Section 3.19 are the only
representations and warranties in this Agreement with respect to Environmental Laws or
Materials of Environmental Concern.

(© For purposes of this Agreement, the following terms shall have the
meanings assigned below:

“Environmental Laws” shall mean all federal, state, or local statutes, regulations,
ordinances, codes, or decrees protecting the quality of the ambient air, soil, surface water or
groundwater in effect as of the date of this Agreement.

“Environmental Permits’ shall mean all permits, licenses, registrations, and other
authorizations required under applicable Environmenta Laws.

“Materials of Environmental Concern” shall mean any hazardous, acutely
hazardous, or toxic substance or waste defined and regulated as such under applicable
Environmental Laws, including the federal Comprehensive Environmental Response,
Compensation and Liability Act or the federal Resource Conservation and Recovery Act.

SECTION 3.20 Contracts.

@ Except for this Agreement, neither the Company nor any of its
subsidiariesis a party to or bound by:

@) any Contract that would be required to be filed by the Company as
a“materia contract” pursuant to Item 601(b)(10) of Regulation S-K under the Securities
Act or that would be required to be disclosed under Item 404 of Regulation S-K under the
Securities Act (or the rules and regul ations promul gated thereunder);

(i)  any Contract that (A) contains covenants binding upon the
Company or any of its subsidiaries that materially restricts the ability of the Company or
any of its subsidiaries (or which, following the consummation of the Merger, could
materially restrict the ability of the Surviving Corporation) to compete in any business, or
with any person or in any geographic area, except for any such Contract that may be
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canceled without penalty by the Company or any of its subsidiaries upon notice of ninety
(90) days or less or (B) contains exclusivity obligations or restrictions binding on the
Company or any its subsidiaries or that would be binding on the Surviving Corporation or
any of its affiliates after the Closing, except for any such Contract that may be canceled
without penalty by the Company or any of its subsidiaries upon notice of ninety (90) days
or less;

(i)  any Contract with respect to amateria joint venture, partnership,
limited liability company or other similar agreement;

(iv)  any Contract that would prevent, materially delay or materially
impede the Company’ s ability to consummate the Merger or the other transactions
contemplated by this Agreement;

(v) any Contract relating to indebtedness incurred by the Company or
any of its subsidiaries (whether incurred, assumed, guaranteed or secured by any asset)
other than indebtedness incurred in the ordinary course of business consistent with past
practice having a principal amount not in excess $3,000,000;

(vi)  any Contract or series of related agreements, including any option
agreement, relating to the acquisition or disposition of any business, capital stock or
assets of any other person or any material real property (whether by merger, sale of stock,
sale of assets or otherwise), other than employee stock options and any Contracts related
to the Investment Assets,

(vii) any Contract pursuant to which a non-affiliated third party licenses
(aslicensor or licensee) Intellectual Property or information technology owned or used by
the Company and its subsidiaries (other than any such agreement for off-the-shelf,
commercialy available Software with annual royalties of less than $1,000,000 in the

aggregate);

(viii) any Contract relating to any interest rate, derivatives or hedging
transaction pursuant to which the Company or any of its subsidiaries may be required to
post collateral for the benefit of any counterparty;

(ix)  any Contract with any person containing any provision or covenant
requiring the Company or any of its subsidiaries to indemnify or hold harmless any
person which is reasonably likely to result in amaterial liability of the Company or any
of its subsidiaries other than Contracts in the ordinary course of business;

x) any material outsourcing Contract or commitment (including with
respect to the outsourcing of any material corporate or operational function or any aspect
thereof); or

(xi)  any investment advisory Contract or any other Contract relating to
investment management, investment advisory or subadvisory services pursuant to which
any Company Insurance Entity received services in which the Company and its
subsidiaries paid in excess of $1,000,000 in the twelve (12) months ended December 31,
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2014 or that requires the Company or any of its subsidiariesto invest in excess of
$1,000,000 pursuant thereto.

(b) Section 3.20(b) of the Company Disclosure Schedule lists the top
five Distribution Agreements, measured by commissions and other fees paid by the
Company and its subsidiaries thereunder in the twelve (12) month period ended December
31, 2014.

Each such Contract described in subclauses (i) through (xi) of clause (&) or in clause (b)
and each Contract filed by the Company with the SEC as an exhibit isreferred to herein as
a“Material Contract”. Each Material Contract is set forth in Section 3.20 of the Company
Disclosure Schedule.

(© A true and complete copy of each Material Contract has been made
available to Parent. Each of the Material Contracts and each of the Reinsurance Contracts
islegal, valid and binding on the Company and each of its subsidiaries party thereto and, to
the knowledge of the Company, each other party thereto and isin full force and effect,
except for such failuresto be valid and binding or to bein full force and effect that have not
had and would not, individually or in the aggregate, reasonably be expected to have a
Material Adverse Effect. Thereisno default or breach under any Material Contract by the
Company or any of its subsidiaries or, to the knowledge of the Company, any other party
thereto, and no event has occurred that with the lapse of time or the giving of notice or both
would constitute a default or breach thereunder by the Company or any of its subsidiaries
or, to the knowledge of the Company, any other party thereto, or would result in a
termination thereof or would cause or permit the acceleration of or other changes of or to
any right or obligation or the loss of any material benefit thereunder, in each case except as
has not had and would not, individually or in the aggregate, reasonably be expected to have
aMaterial Adverse Effect.

SECTION 3.21 Investment Assets.

@ Except as has not had and would not, individually or in the
aggregate, reasonably be expected to have aMaterial Adverse Effect, (i) each of the
investments assets owned by a Company Insurance Entity (the “Investment Assets’)
complied in all respects with the investment policies and guidelines as in effect at the time
such Investment Asset was acquired by the applicable Company Insurance Entity (the
“Investment Guidelines’) and (ii) the Company and each of its subsidiaries has good and
marketabletitlein and to al of the Investment Assetsit purports to own, free and clear of
all claims, liens, charges, security interests or encumbrances.

(b) As of the date hereof, except as has not had and would not,
individually or in the aggregate, reasonably be expected to have a Material Adverse Effect,
(1) neither the Company nor any of its subsidiaries has any material funding obligations of
any kind, or material obligation to make any additional advances or investments (including
any obligation relating to any currency or interest rate swap, hedge or similar arrangement)
in respect of, any of the Investment Assets and (ii) there are no material outstanding
commitments, options, put agreements or other arrangements relating to the Investment
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Assets to which the Company or any of its subsidiaries may be subject upon or after the
Closing.

SECTION 3.22 Broker-Dealers. Section 3.22 of the Company Disclosure
Schedule sets forth alist of al the broker-dealers that are subsidiaries of the Company
(collectively, the “Company Broker-Ded ers’).

@ Except as has not had and would not, individually or in the
aggregate, reasonably be expected to have aMaterial Adverse Effect: (i) each Company
Broker-Dealer is and has been, since January 1, 2012, duly registered as a broker-dealer
under the Exchange Act and in al jurisdictions where such registration, licensing or
qualification is so required; (ii) since January 1, 2012, none of the Company or any of its
subsidiaries other than the Company Broker-Deal ers engages or has engaged in activities
that would require such person to register with the SEC as a broker or dealer under the
Exchange Act, except activities conducted pursuant to an exemption from such registration;
and (iii) each Company Broker-Dealer is amember of the Financial Industry Regulatory
Authority (“FINRA”) and such other organizations in which its membership is required in
order to conduct its business as now conducted.

(b) The Company has made available to Parent accurate and complete
copies of each Company Broker-Dealer’s Form BD as most recently filed with the SEC
and all state registration forms, each as amended to the date of this Agreement. The
information contained in each such form was accurate and completein al material respects
at the time of filing and each Company Broker-Dealer has made all amendments to such
form asit isrequired to make under any applicable Law, except as has not had and would
not, individually or in the aggregate, reasonably be expected to have aMaterial Adverse
Effect.

(© No Company Broker-Deader nor, to the knowledge of the
Company, any “associated person” (within the meaning of the Exchange Act) of any
Company Broker-Dedler isineligible or disqualified pursuant to Section 15(b) of the
Exchange Act to act as a broker-dealer or as an associated person of aregistered broker-
dealer. Thereisno Proceeding pending or, to the knowledge of the Company, threatened
that would reasonably be expected to result in any Company Broker-Dedler or, to the
knowledge of the Company, any “associated person” (as defined in the Exchange Act or
the rules under FINRA (the “FINRA Rules’)) thereof becoming ineligible to act in such
capacity, except as has not had and would not, individually or in the aggregate, reasonably
be expected to have aMaterial Adverse Effect.

(d) To the knowledge of the Company, each of the Company Broker-
Dealers’ respective officers, employees, “associated persons’ (as defined under the FINRA
Rules) and independent contractors, or any other natural persons who are “associated
persons’ of the Company or any of its subsidiaries and who are parties to any selling,
distribution or wholesaling agreement to which a Company Broker-Dealer is a party, who
are required under applicable Law to be registered, licensed or qualified as a “registered
representative” (as such term is defined under the FINRA Rules) is, and have been since
January 1, 2012, duly registered as such and such registrations are and were, since January
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1, 2012, in full force and effect, or is or were in the process of being registered as such
within the time periods required by any Governmental Entity, as applicable, except as has
not had and would not, individually or in the aggregate, reasonably be expected to have a
Material Adverse Effect.

SECTION 3.23 Proxy Statement. None of the information supplied or to be
supplied by the Company for inclusion or incorporation by reference in the proxy statement to be
sent to the stockholders of the Company in connection with the Stockholders Meeting (such
proxy statement, as amended or supplemented, the “Proxy Statement”) will, on the dateit isfirst
mailed to the stockholders of the Company and at the time of the Stockholders Meeting, contain
any untrue statement of a material fact or omit to state any material fact required to be stated
therein or necessary in order to make the statements therein, in the light of the circumstances
under which they are made, not misleading. The Proxy Statement will, on the date it isfirst
mailed to the stockholders of the Company and at the time of the Stockholders Meeting, comply
asto formin all material respects with the requirements of the Exchange Act and the rules and
regulations promulgated thereunder. Notwithstanding the foregoing, the Company makes no
representation or warranty with respect to any information supplied by Parent or Merger Sub or
any of their respective Representatives which is contained or incorporated by reference in the
Proxy Statement.

SECTION 3.24  Opinion of Financial Advisor. Goldman, Sachs & Co. and
Sandler O’'Neill + Partners, L.P. (the “ Financial Advisors’) have delivered to the Board of
Directors of the Company their written opinions, dated as of the date of this Agreement, that, as
of such date, the Merger Consideration isfair, from afinancia point of view, to the holders of
the Common Stock.

SECTION 3.25 Brokers. No broker, finder or investment banker (other than
the Financial Advisorswhose fees and expenses will be paid by the Company) is entitled to any
brokerage, finder’s or other fee or commission in connection with the transactions contemplated
by this Agreement based upon arrangements made by and on behalf of the Company or any of its
subsidiaries.

SECTION 3.26 Takeover Statutes. Assuming the accuracy of the
representations and warranties of Parent and Merger Sub set forth in Section 4.3, the Board of
Directors of the Company has taken, or shall have taken prior to the Closing, al actions
necessary to ensure that no restrictions included in any “fair price”, “moratorium”, “control share
acquisition” or other similar antitakeover statute or regulation (including Section 203 of the
DGCL) enacted under state or federal laws in the United States applicable to the Company is
applicable to the Merger or the other transactions contemplated hereby and, to the knowledge of
the Company, no such statute or regulation is applicable to the Merger or the other transactions

contemplated hereby.

SECTION 3.27 Separate Accounts. (a) Each Separate Account is (A) duly and
validly established and maintained in al material respects under applicable Law and under the
laws of its state of formation and (B) is operating and, at all times since January 1, 2012, has
been operated in compliancein al material respects with applicable Law.
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(b) Each Separate Account is either excluded from the definition of
“investment company” pursuant to Section 3(c)(1), 3(c)(7) or 3(c)(11) under the 1940 Act or is
duly registered as an investment company under the 1940 Act, and each such registrationisin
full force and effect. Except as set forth in Section 3.27(b) of the Company Disclosure Schedule,
each registered Separate Account has been, since January 1, 2012, and is being operated in all
material respects in compliance with the 1940 Act, hasfiled all reports and amendments of its
registration statement required to be filed, and has been granted all exemptive relief necessary
for its operations as currently conducted. The Insurance Contracts under which Separate
Account assets are held are duly and validly issued and are either exempt from registration under
the Securities Act or were sold pursuant to an effective registration statement under the
Securities Act, and any such registration statement is currently in effect to the extent necessary to
allow the applicable Company Insurance Entity to receive contributions under such contracts and
policies. The relevant registration statements, at the time that each became effective, contained
no untrue statement of a material fact, and did not omit to state any material fact required to be
stated therein or necessary in order to make the statements therein not misleading.

(c) Each private placement memorandum, prospectus, offering document,
sales brochure, salesliterature or advertising material, as amended or supplemented, relating to
any registered Separate Account, as of their respective mailing dates or dates of use, complied in
all material respects with applicable Law, including United States federal and state securities
laws and state insurance laws, other than such non-compliance as has not had, and is not
reasonably expected, individually or in the aggregate, to have aMaterial Adverse Effect. All
advertising or marketing materials relating to a Separate Account that were required to be filed
with FINRA or any other Governmental Entity have been or will be timely filed therewith,
except where such failure to comply has not had or would not reasonably be expected,
individually or in the aggregate, to have aMaterial Adverse Effect.

(d) No examinations including periodic regulatory examinations of the
Separate Accounts' affairs and condition, civil investigative demands and market conduct
examinations, by any Governmental Entity have been conducted from January 1, 2012 to the
date hereof.

(e) Since January 1, 2012, no written or, to the knowledge of the Company,
oral notice has been received from, and, to the knowledge of the Company, no investigation,
inquiry or review is pending or threatened by, any Governmental Entity which has jurisdiction
over such Separate Accounts with respect to any alleged material violation by the Company of
any applicable Law in connection with the Separate Accounts which, if proven, individually or in
the aggregate, would reasonably be expected to have a Material Adverse Effect.

(f) The portion of the assets of each Separate Account are equal to the
Reserves required to be established under applicable Law with respect to such Separate Account
and the other contract liabilities of such Separate Account are not chargeable with liabilities
arising out of any other business the applicable Company Insurance Entity may conduct or may
have conducted.

SECTION 3.28 Demutuaization. Since January 1, 2012, the Company has
operated the Closed Block Business in compliance with Phoenix Home Life Mutual Insurance
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Company’s Plan of Reorganization, as adopted on December 18, 2000, as amended and restated
as of January 26, 2001 (together with all exhibits thereto, the “ Demutualization Plan” ) except
for any failure to so operate which has not had and would not, individually or in the aggregate,
reasonably be expected to have, a Material Adverse Effect.

SECTION 3.29 Certain Amendments. As of the date hereof, the Company,
acting through the Board of Directors or aduly authorized committee thereof, shall have adopted
resolutions (the form of which shall have been disclosed to Parent) to (i) amend that certain Trust
Agreement dated as of July 1, 2004 between the Company and Wachovia Bank, National
Association, establishing the former’s Benefit Protection Trust effective as of June 3, 2004, and
that certain Trust Agreement dated as of December 1, 2001 between the Company and Wachovia
Bank, National Association, establishing the former’s OPT Plan Trust (together, the “ Benefit
Protection Trusts’ ) to remove from the Benefit Protection Trusts any obligation of the Company
to make any additional funding to the Benefit Protection Trusts upon or by reason of a Change of
Control, as defined in the Benefit Protection Trusts (the “ Rabbi Trust Amendments’ ) and (i)
authorize and direct authorized officers of the Company to take such actions as are necessary or
appropriate to implement and give full effect to the Rabbi Trust Amendments, which shall be
effective and conditioned upon the consummeation of the Merger.

SECTION 3.30 Company Bonds. As of the date hereof, to the Knowledge of
the Company, there are fewer than 300 holders of record (as such term is defined in Rule 12g5-1
of the Exchange Act and interpreted pursuant to SEC compliance and disclosure interpretations,
which, for the avoidance of doubt, shall include the interpretation that institutional custodians,
such as Cede & Co. and other commercia depositories, are not single holders of record, but that
each of the depository’ s accounts for which the securities are held is a single record holder and
securities held in street name by a broker-dealer are held of record under Rule 12g5-1 only by
the broker-dealer) of the Company Bonds.

SECTION 3.31 No Other Representations or Warranties. Except for the
representations and warranties contained in this Article 111, each of Parent and Merger Sub
acknowledges that neither the Company nor any other person on behalf of the Company makes
any other express or implied representation or warranty with respect to the Company or with
respect to any other information provided to Parent or Merger Sub. Neither the Company nor
any other person will have or be subject to any liability or indemnification obligation to Parent,
Merger Sub or any other person resulting from the distribution to Parent or Merger Sub, or
Parent’s or Merger Sub’s use of, any such information, including any information, documents,
projections, forecasts or other material made available to Parent or Merger Sub in certain “data
rooms’ or management presentations in expectation of the transactions contemplated by this
Aqgreement.

ARTICLE IV

REPRESENTATIONS AND WARRANTIES OF
PARENT AND MERGER SUB
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Parent and Merger Sub hereby, jointly and severally, represent and warrant to the
Company that, except as set forth on the Disclosure Schedule delivered by Parent and Merger
Sub to the Company prior to, or in connection with, the execution of this Agreement (the “ Parent
Disclosure Schedule”), it being understood and agreed that each item in a particular section of
the Parent Disclosure Schedule applies only to such section and to any other section to which its
relevance is reasonably apparent on its face:

SECTION 4.1  Organization. Parent is alimited partnership and Merger Sub is
acorporation, in each case duly organized, validly existing and in good standing under the laws
of thejurisdiction in which it isincorporated and has al the requisite limited partnership or
corporate power and authority, as applicable, to own, operate or lease its properties, assets and
rights and to carry on its business as it is now being conducted, except where the failure to be so
organized, existing or in good standing or to have such power or authority would not prevent,
materially delay or materially impede the consummation of the transactions contemplated by this
Agreement. Parent owns beneficially and of record al of the outstanding capital stock of Merger
Sub free and clear of all security interests, liens, claims, pledges, agreements, limitationsin
voting rights, charges or other encumbrances of any nature whatsoever.

SECTION 4.2  Authority. Each of Parent and Merger Sub has all necessary
limited partnership or corporate power and authority, as applicable, to execute and deliver this
Agreement, to perform its obligations hereunder and to consummate the transactions
contemplated hereby. The execution, delivery and performance of this Agreement by each of
Parent and Merger Sub and the consummation by each of Parent and Merger Sub of the
transactions contemplated hereby have been duly and validly authorized by all necessary action
by the genera partner of Parent and the Board of Directors of Merger Sub and, immediately
following the execution of this Agreement, will be duly and validly authorized by al necessary
action by Parent as the sole stockholder of Merger Sub, and no other corporate proceedings on
the part of Parent or Merger Sub are necessary to authorize this Agreement, to perform their
respective obligations hereunder, or to consummate the transactions contemplated hereby (other
than the filing with the Secretary of State of the State of Delaware of the Certificate of Merger as
required by the DGCL). This Agreement has been duly and validly executed and delivered by
Parent and Merger Sub and, assuming due authorization, execution and delivery hereof by the
Company, constitutes alegal, valid and binding obligation of each of Parent and Merger Sub
enforceable against each of Parent and Merger Sub in accordance with its terms, subject to the
effects of bankruptcy, insolvency, fraudulent conveyance, reorganization, moratorium and other
similar laws relating to or affecting creditors' rights generally, general equitable principles
(whether considered in a proceeding in equity or at law).

SECTION 4.3  No Conflict; Required Filings and Consents. (a) The
execution, delivery and performance of this Agreement by Parent and Merger Sub, do not and
will not (i) conflict with or violate the respective certificates of incorporation or bylaws (or
similar organizational documents) of Parent or Merger Sub, (ii) assuming that all consents,
approvals and authorizations contemplated by clauses (i) through (vii) of subsection (b) below
have been obtained, and all filings described in such clauses have been made, conflict with or
violate any law, rule, regulation, order, judgment or decree applicable to Parent or Merger Sub or
by which either of them or any of their respective properties, rights or assets are bound or (iii)
conflict with, result in any breach or violation of or constitute a default (or an event which with
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notice or lapse of time or both would become a default) or result in the loss of a benefit under,
giveriseto any right of termination, cancellation, amendment or accel eration of, or giverise to
any other material right of a counterparty or any other material liability or obligation of Parent or
Merger Sub under, any Contract to which Parent or Merger Sub is a party or by which Parent or
Merger Sub or its or any of their respective properties, assets or rights are bound, or of any
Licenses, except, in the case of clauses (ii) and (iii), for any such conflict, violation, breach,
default, acceleration, loss, right, liability, obligation or other occurrence which would not
prevent, materially delay or materially impede the consummation of the transactions
contemplated hereby.

(b) The execution, delivery and performance of this Agreement by
each of Parent and Merger Sub and the consummation of the transactions contemplated
hereby by each of Parent and Merger Sub do not and will not require any consent,
approval, authorization or permit of, action by, filing with or notification to, any
Governmental Entity, except for (i) the applicable requirements, if any, of the Exchange
Act and the rules and regul ations promul gated thereunder, the HSR Act and state securities,
takeover and “blue sky” laws, (ii) the applicable requirements of the NY SE, (iii) the filing
with the Secretary of State of the State of Delaware of the Certificate of Merger as required
by the DGCL, (iv) the Broker-Deaer Approvals, (v) the Designated State Insurance
Approvas, (vi) such other filings in respect of, and to the extent necessary, approvals and
authorizations of, and, as applicable, the expiration of applicable waiting periods of, the
respective state Commissioners of Insurance or other similar state authorities to satisfy
applicable state insurance ownership, control, competition or licensing Laws, and (vii) any
such other consent, approval, authorization, permit, action, filing or notification, the failure
of which to make or obtain would not prevent, materially delay or materially impede the
consummation of the Merger or the other transactions contemplated by this Agreement.

SECTION 4.4  Absence of Litigation. There are no Actions pending or, to the
knowledge of Parent, threatened against Parent or any of its subsidiaries, other than any Action
that would not prevent, materially delay or materially impede the consummation of the
transactions contemplated hereby. As of the date of this Agreement, neither Parent nor any of its
subsidiaries nor any of their respective properties, assets or rightsis or are subject to any order,
writ, judgment, injunction, decree or award that would prevent, materially delay or materialy
impede the consummation of the transactions contemplated hereby.

SECTION 4.5 Proxy Statement. None of the information supplied or to be
supplied by Parent or Merger Sub expressly for inclusion or incorporation by referencein the
Proxy Statement will, at the date it isfirst mailed to the stockholders of the Company and at the
time of the Stockholders Meeting, contain any untrue statement of a material fact or omit to state
any material fact required to be stated therein or necessary in order to make the statements
therein, in the light of the circumstances under which they are made, not misleading.
Notwithstanding the foregoing, Parent and Merger Sub make no representation or warranty with
respect to any information supplied by the Company or any of its Representatives which is
contained or incorporated by reference in the Proxy Statement.

SECTION 4.6 Brokers. No broker, finder or investment banker (other than
Macquarie Capital (USA) Inc., whose fees will be paid by Parent or an affiliate of Parent (other
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than, prior to the Closing, the Company or any of its subsidiaries) is entitled to any brokerage,
finder’s or other fee or commission in connection with the transactions contemplated by this
Agreement based upon arrangements made by and on behalf of Parent or Merger Sub.

SECTION 4.7  Financing. Prior to the execution of this Agreement, Parent has
furnished to the Company atrue and complete copy of the executed Equity Commitment L etter,
from the Fund to Parent pursuant to which, and subject to the terms and conditions of which, the
Fund has committed to, subject to the terms and conditions thereto, invest the Equity Financing
in Parent. The Equity Commitment Letter provides that the Company is athird party beneficiary
thereof on the terms set forth therein. As of the date of this Agreement, the Equity Commitment
Letter isin full force and effect and has not been withdrawn or terminated, or otherwise
amended, supplemented or modified in any respect. The Equity Commitment Letter, in the form
so delivered, isalegal, valid and binding obligation of Parent and, to the knowledge of Parent,
the other parties thereto, enforceable in accordance with its terms against each party thereto, in
each case, subject to the effects of bankruptcy, insolvency, fraudulent conveyance,
reorganization, moratorium and other similar Laws relating to or affecting creditors' rights
generally and general equitable principles (whether considered in a proceeding in equity or at
law). Asof the date of this Agreement, there are no other agreements, side letters or
arrangements to which Parent or Merger Sub is a party relating to the Equity Financing other
than as expressly set forth in the Equity Commitment Letter. As of the date of this Agreement,
(a) the commitment contained in the Equity Commitment Letter has not been withdrawn or
rescinded in any respect and (b), no event has occurred which, with or without notice, lapse of
time or both, would constitute a failure of any condition of the Equity Commitment Letter or
result in any portion of the Equity Financing being unavailable on the Closing Date or a default
or breach on the part of Parent or Merger Sub under any term or condition of the Equity
Commitment Letter. The aggregate proceeds from the Equity Financing constitute all of the
financing required for Parent and Merger Sub to consummate the transactions contemplated by
this Agreement at Closing, including the payment of the Merger Consideration and the payment
of all associated costs and expenses to be paid by Parent and Merger Sub at Closing. The Equity
Commitment Letter contains all of the conditions precedent to the obligations of the parties
thereunder to make the Equity Financing available to Parent on the terms therein. Parent’s and
Merger Sub’s obligations under this Agreement are not subject to any conditions regarding
Parent’s, Merger Sub’s or any other person’s ability to obtain financing for the consummation of
the transactions contempl ated hereby.

SECTION 4.8  Operations of Merger Sub. Merger Sub has been formed solely
for the purpose of engaging in the transactions contemplated hereby and prior to the Effective
Time will have engaged in no other business activities and will have incurred no liabilities or
obligations other than as contemplated herein. All of the outstanding shares of capital stock of
Merger Sub is, and as of the Effective Time will be, owned directly or indirectly by Parent.

SECTION 4.9  Ownership of Shares. Asof the date of this Agreement, Parent
and its affiliates do not beneficially own (as defined in the rules promul gated under the Exchange
Act), any Shares. None of Parent, Merger Sub or their respective affiliates holds any rights to
acquire or vote any Shares except pursuant to this Agreement. None of the Parent, Merger Sub,
or any of their “affiliates’ or “associates’ is or has been, within three years of the date hereof, an
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“interested stockholder” of the Company, as those terms are defined in Section 203 of the
DGCL.

SECTION 4.10 Vote/Approval Required. No vote or consent of the holders of
any class or series of capital stock of Parent is necessary to approve this Agreement or the
Merger or the transactions contemplated hereby. The vote or consent of Parent as the sole
stockholder of Merger Sub (which shall have occurred prior to the Effective Time) isthe only
vote or consent of the holders of any class or series of capital stock of Merger Sub necessary to
approve this Agreement or the Merger or the transactions contemplated hereby.

SECTION 4.11  Benefit Protection Trusts. As of the date hereof, Parent has the
intention to, from and after the Closing, use reasonable best efforts to cause the Company and its
subsidiaries to comply with the terms of the Company Plans covered by the Benefit Protection
Trusts, as amended by the Rabbi Trust Amendments.

SECTION 4.12  No Other Representations or Warranties. Except for the
representations and warranties contained in this Article 1V, the Company acknowledges that
none of Parent, Merger Sub or any other person on behalf of Parent or Merger Sub makes any
other express or implied representation or warranty with respect to Parent or Merger Sub or with
respect to any other information provided to the Company.

ARTICLEV

CONDUCT OF BUSINESS PENDING THE MERGER

SECTION 5.1  Conduct of Business of the Company Pending the Merger. The
Company covenants and agrees that, during the period from the date of this Agreement until the
Effective Time, except as expressly contemplated by this Agreement, as required by applicable
Law, as set forth in Section 5.1 of the Company Disclosure Schedule or unless Parent shall
otherwise consent in writing (which consent shall not be unreasonably withheld, conditioned or
delayed), the business of the Company and its subsidiaries shall be conducted in its ordinary
course of business consistent with past practice and the Company shall, and shall cause each of
its subsidiaries to, use its reasonabl e best efforts to preserve substantially intact its business
organization, and to preserve its present relationships with customers, policyholders, suppliers,
current officers and employees, Producers, Insurance Regulatory Authorities and other persons
with which it has material business relations and maintain in effect all material Licenses required
to carry onits business. In addition to and without limiting the generality of the foregoing,
between the date of this Agreement and the Effective Time, except as otherwise expressly
contemplated by this Agreement, as set forth in Section 5.1 of the Company Disclosure Schedule
or asrequired by Law, neither the Company nor any of its subsidiaries shall without the prior
written consent of Parent (which consent shall not be unreasonably withheld, conditioned or
delayed):

@ amend (by merger, consolidation or otherwise) or otherwise
change or propose to amend (by merger, consolidation or otherwise) or otherwise change
its Certificate of Incorporation or Bylaws or any similar governing instruments,
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(b) issue, deliver, sell, pledge, dispose of or encumber any shares of
capital stock, ownership interests or voting securities, or any options, warrants, convertible
securities or other rights of any kind to acquire or receive any shares of capital stock, any
other ownership interests or any voting securities (including but not limited to stock
appreciation rights, phantom stock or similar instruments), of the Company or any of its
subsidiaries (except for (A) the issuance of Shares upon the exercise of Optionsor in
connection with other stock-based awards outstanding as of the date of this Agreement, in
each case, in accordance with the terms of any Company Plan or (B) employer stock
contributions pursuant to the terms of the Company’ s Savings and Investment Plan);

(© declare, set aside, make or pay any dividend or other distribution,
payable in cash, stock, property or otherwise, with respect to any of its capital stock (except
for any dividend or distribution by a subsidiary of the Company);

(d) reclassify, combine, split, subdivide, redeem, purchase or
otherwise acquire any shares of capital stock of the Company (other than the acquisition of
Shares tendered by employees or former employees in connection with a cashless exercise
of Options or in order to pay taxes in connection with the exercise of Options or the lapse
of restrictions in respect of Restricted Shares or Stock Units or otherwise pursuant to the
terms of a Company Plan), or reclassify, combine, split or subdivide any capital stock or
other ownership interests of any of the Company’s subsidiaries,

(e (i) acquire (whether by merger, consolidation or acquisition of
stock or assets or otherwise) any corporation, partnership or other business organization or
division thereof or any assets, properties or rights, in each case, which is or are materia to
the Company and its subsidiaries taken as a whole, other than purchases of assetsin the
ordinary course of business consistent with past practice with consideration that does not
exceed $5,000,000 individually or $15,000,000 in the aggregate or pursuant to existing
Contracts, and for the avoidance of doubt, other than capital expenditures permitted
pursuant to clause (iii) of this paragraph; (ii) sell, transfer, lease, license, assign, abandon,
allow to lapse, pledge or otherwise encumber or subject to any security interests, liens,
adverse claims, pledges, limitations in voting rights, charges or other encumbrances or
otherwise dispose of (whether by merger, consolidation or acquisition of stock or assets or
otherwise), any corporation, partnership or other business organization or division thereof
or any assets, properties or rightsin each case, which is or are material to the Company and
its subsidiaries taken as awhole; (iii) authorize or make any material new capital
expenditures which are, in the aggregate, in excess of $1,000,000 individually or
$5,000,000 in the aggregate; (iv) enter into (including via any acquisition) any new line of
business; or (v) other than in the ordinary course of business consistent with past practice,
amend, terminate, extend or grant any consent or waiver under any Material Contract or
Reinsurance Contract or enter into any Contract that would have been a Material Contract
or Reinsurance Contract if it werein effect on the date hereof; provided, further, that the
Company and its subsidiaries shall be permitted to purchase and sell assets pursuant to
existing Contracts and the Investment Guidelines as of the date hereof;

(f) except as set forth in Section 6.17(b), incur or modify in any
material respect the terms of any indebtedness for borrowed money, or assume, guarantee
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or endorse, or otherwise as an accommodation become responsible for, the obligations of
any person, or make any loans, advances or capital contributionsto, or investmentsin, any
other person (other than the Company or its subsidiaries), in each case, other than (i) in the
ordinary course of business consistent with past practice, (ii) guarantees by the Company of
indebtedness of its subsidiaries or guarantees by the subsidiaries of indebtedness of the
Company, (iii) any letter of credit entered into in the ordinary course of business consistent
with past practice, (iv) any of the Investment Assets or any new investments for the
respective general accounts of the Company Insurance Entities or the Company in the
ordinary course of business and consistent with past practice and the applicable Investment
Guideline of such Company Insurance Entity or the Company in all material respects or (v)
investments for other accountsin the ordinary course of business and consistent with past
practice and applicable investment policiesin al material respects,

(9 except as contemplated by this Agreement or except to the extent
required under any Company Plan or as required by applicable Law or existing Contract, (i)
increase the compensation, bonus or fringe benefits of any of its Directors, officers or
employees (except in the ordinary course of business consistent with past practice with
respect to employees who are not Directors or Executive Officers), (ii) grant or provide any
severance or termination pay not provided for under any Company Plan or existing
Contract (except in the ordinary course of business consistent with past practice with
respect to employees who are not Directors or Executive Officers), (iii) enter into any
employment, consulting or severance agreement or arrangement with any Directors,
officers or other employees, except for offers of employment in the ordinary course of
business with employees who are not Directors or Executive Officers in accordance with
subclause (v) of this Section 5.1(g), (iv) establish, adopt, enter into or amend in any
material respect or terminate any Company Plan, (v) hire any employee other than to fill a
non-Executive Officer position resulting from the departure of a Company Employee
following the date hereof and where the base salary (or base wages) and target annual
bonus opportunity payable to such newly hired non-Executive Officer employee do not
materially exceed that of the departed non-Executive Officer employee or (vi) terminate
any Executive Officer of the Company except if such Executive Officer has breached an
applicable policy of the Company or violated applicable Law;

(h) make any material change (i) in any accounting principles used by
the Company, except as may be appropriate to conform to changes in statutory or
regulatory accounting rules or generally accepted accounting principles or regulatory
requirements with respect thereto, including the rules or policies of the Public Company
Accounting Oversight Board, (ii) to the Investment Guidelines of the Company Insurance
Entities or (iii) to any of the actuarial, underwriting, claims administration, reinsurance,
reserving, payment, product pricing, sales, marketing, Producer compensation policies,
practices or principles of any Company Insurance Entity, except in the case of claims
administration, underwriting and product pricing, for changesin the ordinary course of
business,

(1) other than in the ordinary course of business or as required by
applicable Law, (i) make any material Tax election or change any method of Tax
accounting, (ii) change any material annual Tax accounting period, (iii) enter into any
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material closing agreement or settlement or compromise of any material Tax liability, (iv)
file any amended Tax Return with respect to any material Tax or claim for any material
Tax refund or (v) surrender any right to claim amaterial Tax refund, offset or other
material reduction in Tax liability;

() (i) waive, release, assign, initiate, pay, discharge, settle or
compromise any Action, other than (x) in the ordinary course of business consistent with
past practice, (y) solely for money which does not exceed, $5,000,000 in any individual
case or $15,000,000 in the aggregate and (z) as would not reasonably be expected to have
any adverse impact on any other pending or potential Actions or (ii) cancel or waive,
individually or in the aggregate, any material indebtedness or material rights or claims
against third parties,

(k) fail to renew or maintain existing insurance policies or comparable
replacement policies, other than in the ordinary course of business consistent with past
practice;

) enter into any contract, understanding or arrangement with respect

to the sale, voting, registration or repurchase of any Company Securities,

(m) adopt a plan of complete or partial liquidation, dissolution, merger,
consolidation, restructuring, recapitalization or other reorganization of the Company or any
of its subsidiaries, other than the Merger;

(n) make any loans, advances or capital contributions to any other
Person, other than (i) to the Company or any subsidiary of the Company or (ii) investment
portfolio transactions in the ordinary course of business consistent with past practice and
the Investment Guidelines,

(0) enter into any agreement or commitment with any Insurance
Regulatory Authority other than in the ordinary course of business consistent with past
practice;

(P make or determine to make any material addition or reduction to

its Reserves other than in the ordinary course of business consistent with past practice;

(@ sell, lease, sub-lease, license, subject to an encumbrance (other
than a Permitted Lien), surrender, relinquish or dispose of the Company’s ownership
interest in its executive headquarters at 1 American Row, Hartford, Connecticut;

() acquire or redeem, or cause any subsidiary or affiliate to acquire,
any of the Indebtedness under the Indenture;

(9 cause or permit any Company Insurance Entity voluntarily to
forfeit, abandon, modify, waive, terminate, allow to lapse or otherwise change any of its
insurance licenses, except as may be required in order to comply with applicable Law;
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Q) cause or permit any Company Broker-Dealer voluntarily to forfeit,
abandon, amend, modify, waive, terminate, allow to lapse or otherwise change any of its
registrations, licenses, qualifications with any Governmental Entity or its membershipsin
any self-regulatory organizations, securities exchanges, boards of trade, commodities
exchanges, clearing organizations or trade organizations, except as may be required in
order to comply with applicable Law;

()] cause or permit any of the Company Insurance Entities to
outsource the performance of any material corporate or operational function or aspect
thereof or transfer its policy administration function to a new technological or processing
platform; or

v) agree to take any of the actions described in Section 5.1(a) through
Section 5.1(u).

SECTION 5.2 No Control of Other Party’s Business. Nothing contained in
this Agreement shall give Parent, directly or indirectly, the right to control or direct the
Company’sor its subsidiaries’ operations prior to the Effective Time, and nothing contained in
this Agreement shall give the Company, directly or indirectly, the right to control or direct
Parent’ s or its subsidiaries’ operations prior to the Effective Time. Prior to the Effective Time,
each of the Company and Parent shall exercise, consistent with the terms and conditions of this
Agreement, complete control and supervision over its and its subsidiaries’ respective operations.

ARTICLE VI

ADDITIONAL AGREEMENTS

SECTION 6.1 Stockholders Meeting.

@ As soon as reasonably practicable following the date on which the
staff of the SEC advises the Company that it has no further comments on the Proxy
Statement, the Company, acting through its Board of Directors, shall (i) take all action
necessary to duly set arecord date for and duly call, give notice of, convene and hold a
meeting of its stockholders for the purpose of adopting this Agreement and the approval of
the Merger (the “ Stockholders Meeting”), with such record date to be selected with the
consent of Parent (not to be unreasonably withheld, conditioned or delayed), (ii) convene
and hold the Stockholders Meeting, with the date of the Stockholders Meeting, subject to
the Company’ s rights pursuant to Section 6.1(b), to be no more than thirty (30) days after
the dissemination of the Proxy Statement to the Company’ s stockholders and sel ected with
the consent of Parent (not to be unreasonably withheld, conditioned or delayed) and (iii)
use its reasonable best efforts to obtain the Company Requisite Vote (except to the extent
that the Company has effected a Change of Recommendation in accordance with Section
6.1(c)). The Company shall keep Parent and Merger Sub updated with respect to proxy
solicitation results. Neither the Board of Directors of the Company nor any committee
thereof shall, except as provided in Section 6.1(c), directly or indirectly, withdraw (or
modify or qualify in amanner adverse to Parent or Merger Sub), or publicly proposeto
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withdraw (or modify or qualify in a manner adverse to Parent or Merger Sub), the
Recommendation or otherwise make any public statement inconsistent with the
Recommendation (any such action or any resolution or agreement to take any such action
being referred to as a“ Change of Recommendation”); it being understood that any
disclosure of a position contemplated by Rule 14e-2(a) or Rule 14d-9 under the Exchange
Act (other than any “ stop, look and listen” or similar communication of the type
contemplated by Rule 14d-9(f) of the Exchange Act, or a statement that contains both an
express rejection of any applicable Acquisition Proposal and an express reaffirmation to its
stockholdersin favor of the Merger) shall be deemed to be a Change of Recommendation
and neither the Company nor the Board of Directors of the Company may effect a Change
of Recommendation except in accordance with Section 6.1(c); provided, however, that
nothing in this Agreement will prohibit accurate disclosure by the Company (and such
disclosure shall not be deemed to be a Change of Recommendation by the Company) of (x)
factual information regarding the business, financial condition or results of operations of
Parent or the Company or (y) the fact that an Acquisition Proposal has been made, the
identity of the party making such Acquisition Proposal or the material terms of such
Acquisition Proposal in the Proxy Statement or otherwise, to the extent the Company in
good faith determines that such information, facts, identity or termsis required to be
disclosed under applicable Law. Notwithstanding anything to the contrary contained in this
Agreement, unless this Agreement is terminated in accordance with Section 8.1, the
obligation of the Company to call, give notice of, convene and hold the Stockholders
Meeting pursuant to this Section 6.1 shall not be limited or otherwise affected by the
commencement, disclosure, announcement or submission to it of any Acquisition Proposal
or by a Change of Recommendation.

(b) Subject to applicable Law and the following proviso, the Company
shall not adjourn or postpone the Stockholders Meeting without Parent’ s consent (which
may be withheld in its sole discretion); provided that, without Parent’ s consent, the
Company may, adjourn or postpone the Stockholders Meeting up to two (2) times (for a
period of not more than thirty (30) calendar days in the aggregate), (i) to the extent required
by applicable Law, (ii) to allow reasonable additional time to solicit additional proxiesto
the extent the Company reasonably believes that such additional time is necessary in order
to obtain the Company Requisite Vote, (iii) if there are insufficient Shares represented
(either in person or by proxy) and voting to constitute a quorum necessary to conduct the
business of the Stockholders Meeting or (iv) to alow reasonable additional time for the
filing and dissemination (and review by the Company’ s stockholders) of any supplemental
or amended disclosure which the Company has determined in good faith is necessary to be
filed and disseminated under applicable Law prior to the Stockholders Meeting. Once the
Company has established arecord date for the Stockholders M eeting with the consent of
Parent (not to be unreasonably withheld, conditioned or delayed), the Company shall not
change such record date or establish a different record date for the Stockholders Meeting
without the prior written consent of Parent (including, in the event that the Stockholders
Meeting is adjourned or postponed in accordance with this Section 6.1(b)), unless required
to do so by applicable Law.

(© Notwithstanding anything to the contrary contained in this
Agreement, at any time prior to obtaining the Company Requisite Vote:
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(1) If the Company has received a bona fide written Acquisition
Proposal from any person that has not been withdrawn and, after consultation with
outside legal counsel and financia advisors (including at least one financial advisor who
isnot, and whose affiliates are not, proposing to provide debt or equity financing in
connection with such Acquisition Proposal), the Company’ s Board of Directors shall
have determined, in good faith, that such Acquisition Proposal is a Superior Proposal, the
Company’s Board of Directors may make a Change of Recommendation if and only if
(A) the Company’s Board of Directors determines in good faith, after consultation with
the Company’ s outside legal counsel and financia advisors (including at least one
financial advisor who is not, and whose affiliates are not, proposing to provide debt or
equity financing in connection with such Acquisition Proposal), that failure to take such
action would be inconsistent with its fiduciary duties under applicable Law; (B) the
Company has given Parent its prior written notice of its intention to consider making a
Change of Recommendation at least five (5) business days prior to making any such
Change of Recommendation (a*“Determination Notice”) (which notice shall not
constitute a Change of Recommendation); and (C) (1) the Company shall have provided
to Parent the identity of the offeror, the materia terms and conditions of the Acquisition
Proposal and copies of all Acquisition Proposal Documentation, (2) the Company shall
have given Parent the five (5) business days after the Determination Notice to propose
revisions to the terms of this Agreement or make another proposal so that such
Acquisition Proposal would cease to constitute a Superior Proposal and, if requested by
Parent, the Company shall have negotiated with Parent in good faith during such five (5)
business day period, and (3) after considering the proposals made by Parent during such
five (5) business day period, if any, and after consultation with the Company’ s outside
legal counsel and financia advisors (including at least one financial advisor who is not,
and whose affiliates are not, proposing to provide debt or equity financing in connection
with such Acquisition Proposal), the Company’ s Board of Directors shall have
determined, in good faith, that such Acquisition Proposal continues to constitute a
Superior Proposal and that the failure to make the Change of Recommendation would be
inconsistent with its fiduciary duties under applicable Law. For the avoidance of doubt,
the provisions of this Section 6.1(c)(i) shall also apply to any material amendment to any
Acquisition Proposal and require a new Determination Notice, except that the references
to five (5) business days shall be deemed to be three (3) business days. The Company
shall keep confidential any proposals made by Parent to revise the terms of this
Agreement, other than in the event of any amendment to this Agreement or unless
required to be disclosed in any filings with, or Laws of, the SEC or pursuant to the rules
of the NY SE; and

(i)  Other than in connection with an Acquisition Proposal, the
Company’s Board of Directors may make a Change of Recommendation in response to a
Changein Circumstance, if and only if: (A) the Company’s Board of Directors
determinesin good faith, after consultation with the Company’ s outside legal counsel,
that the failure to do so would be inconsistent with its fiduciary duties under applicable
Law; (B) the Company shall have provided to Parent: (1) adescription in reasonable
detail of the Change in Circumstance and (2) a Determination Notice at least five (5)
business days prior to making any such Change of Recommendation, and if requested by
Parent, the Company shall negotiate with Parent in good faith during such five (5)
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business day period; and (C) after considering any proposed revisions to this Agreement
made by Parent during such five (5) business day period, if any, after consultation with
outside legal counsel, the Company’s Board of Directors shall have determined, in good
faith, that the failure to make the Change of Recommendation in response to such Change
in Circumstance would be inconsistent with its fiduciary duties under applicable Law.
“Changein Circumstances’ shall mean any material event or development or material
change in circumstances (that does not relate to an Acquisition Proposal) with respect to
the Company that was not known to, and was not reasonably foreseeable by (or, if known
or reasonably foreseeable, the magnitude or material consequences of which were not
known or reasonably foreseeable by), the Company’s Board of Directors or any
Executive Officer of the Company as of or prior to the date hereof which becomes known
prior to the time at which the Company Requisite Vote is obtained.

SECTION 6.2 Proxy Statement.

@ As soon as reasonably practicable following the date of this
Agreement (and in any event no later than twenty (20) business days following the date
hereof), the Company shall, with the assistance of Parent, prepare and file with the SEC the
Proxy Statement. Parent, Merger Sub and the Company will cooperate with each other in
the preparation of the Proxy Statement and any amendments or supplements thereto and
Parent and its counsel shall be given areasonable opportunity to review and comment on
such Proxy Statement and any amendment or supplements thereto, which comments shall
be reasonably considered in good faith by the Company. Without limiting the generality of
the foregoing, each of Parent and Merger Sub will furnish to the Company the information
relating to it required by the Exchange Act and the rules and regulations promul gated
thereunder to be set forth in the Proxy Statement. The Company shall use its reasonable
best efforts to resolve all SEC comments with respect to the Proxy Statement, after
consultation with Parent (and reasonable consideration in good faith of any comments of
Parent and its counsel), as promptly as practicable after receipt thereof. Each of Parent,
Merger Sub and the Company agrees to correct any information provided by it for usein
the Proxy Statement which shall have become false or misleading. The Company shall as
soon as reasonably practicable (i) notify Parent of the receipt of any comments (whether
written or oral) from the SEC with respect to the Proxy Statement and any request by the
SEC for any amendment to the Proxy Statement or for additional information and (i)
provide Parent with copies of all written correspondence between the Company and its
employees and other authorized Representatives, on the one hand, and the SEC, on the
other hand, with respect to the Proxy Statement, and shall promptly inform Parent of any
such correspondence conducted oraly. If at any time prior to the Stockholders Meeting,
any event should occur which is required by applicable Law to be set forth in an
amendment of, or a supplement to, the Proxy Statement, Parent, Merger Sub and the
Company shall promptly as practicable cooperate to prepare, file and, if appropriate, mail
to stockholders such amendment or supplement.

(b) Unless there is a Change of Recommendation in accordance with
Section 6.1(c), the Company shall include in the Proxy Statement that the Board of
Directors of the Company (x) has approved, and declared advisable this Agreement, (y)
determined that the terms of this Agreement are fair to, and in the best interests of, the
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Company and its stockholders and (z) is recommending that the stockholders of the
Company adopt this Agreement at such meeting (such recommendation described in this
clause (z), the “ Recommendation”).

SECTION 6.3  Resignation of Directors. At the Closing, the Company shall
deliver to Parent evidence reasonably satisfactory to Parent of the resignation of al Directors of
the Company and its subsidiaries specified by Parent in writing reasonably in advance of the
Closing (but in no event less than five (5) business days prior to the Closing Date), in each case,
effective at the Effective Time.

SECTION 6.4  Accessto Information; Confidentiality. (@) From the date of
this Agreement to the Effective Time or the earlier termination of this Agreement, to the extent
permitted by applicable Law, upon reasonable prior notice, the Company shall, and shall useits
reasonabl e best efforts to cause its subsidiaries, officers, Directors and employees to, afford the
officers, employees, auditors and other authorized Representatives of Parent reasonabl e access
during normal business hours to its officers, employees, properties, offices, and other facilities
and to all books and records, and shall promptly furnish Parent with all financial, operating and
other data and information (including, for the avoidance of doubt, the work papers of the
Company’ s auditors to the extent Parent has executed arelease in aform reasonably satisfactory
to the Company’ s auditors) as Parent, through its officers, employees or authorized
Representatives, may from time to time reasonably request in writing. Notwithstanding the
foregoing, any such investigation or consultation shall be conducted in such a manner as not to
interfere unreasonably with the business or operations of the Company or its subsidiaries or
otherwise result in any significant interference with the prompt and timely discharge by such
employees of their normal duties. Notwithstanding anything herein to the contrary, neither the
Company nor any of its subsidiaries shall be required to provide accessto or to disclose
information where such access or disclosure would violate or prejudice the rights of its clients,
jeopardize the attorney-client privilege of the Company or its subsidiaries or contravene any law,
rule, regulation, order, judgment, decree or binding agreement entered into prior to the date of
this Agreement.

(b) Each of Parent and Merger Sub will hold and treat and will cause
its officers, employees, auditors and other authorized Representatives to hold and treat in
confidence all documents and information concerning the Company and its subsidiaries
furnished to Parent or Merger Sub in connection with the transactions contemplated by this
Agreement in accordance with the Confidentiality Agreement, dated May 1, 2015, by and
between the Company and Nassau Reinsurance LLC and the Confidentiality Agreement,
dated May 21, 2015, by and between the Company and Golden Gate Private Equity, Inc.
(together, the “ Confidentiality Agreements’) which Confidentiality Agreements shall
remain in full force and effect in accordance with itsterms. The Confidentiality
Agreements shall survive any termination of this Agreement.

SECTION 6.5 Acquisition Proposals.

@ The Company agreesthat (i) it and its Executive Officers and
Directors shall not, (ii) its subsidiaries and its subsidiaries executive officers and Directors
shall not and (iii) it shall use reasonable best effortsto ensure that its and its subsidiaries
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respective agents and representatives (“ Representatives’) shall not, (A) directly or
indirectly, solicit or knowingly facilitate any inquiries or the making of any Acquisition
Proposal or any proposal that may reasonably be expected to lead to an Acquisition
Proposal, (B) directly or indirectly enter into, maintain, participate in or continue any
negotiations or discussions with any person concerning, or provide access to its properties,
books and records or any confidential information or data to any person relating to an
Acquisition Proposal or to any proposal that may reasonably be expected to lead to an
Acquisition Proposal, (C) engage in discussions with any person with respect to any
Acquisition Proposal (other than to clarify the terms of the Acquisition Proposal and any
material terms thereof and the conditions to consummation so as to determine whether
there is areasonable possibility that such Acquisition Proposal is or could reasonably be
expected to lead to a Superior Proposal, or pursuant to clause (iv) below), (D) adopt,
approve, recommend or publicly propose to recommend, or agree to any Acquisition
Proposal or any Acquisition Proposal Documentation or (E) resolve, propose or agree to do
any of the foregoing. The Company agrees that it will, and it will cause its subsidiaries and
its and their respective Representatives to, (x) immediately cease and cause to be
terminated any existing activities, discussions or negotiations with any person with respect
to any Acquisition Proposal and use its reasonabl e best efforts to obtain the return or the
destruction of, in accordance with the terms of the applicable confidentiality agreement and
to the extent the Company is entitled to have such information returned or destroyed,
confidential information previously furnished by the Company, its subsidiaries or its or
their respective Representatives to any such person in connection with the consideration of
any Acquisition Proposal and (y) cause any physical or virtual dataroom to no longer be
accessible to any such person in connection with the consideration of any Acquisition
Proposal other than the Company, Parent and their respective affiliates and
Representatives. The Company shall not, and shall cause its subsidiaries not to, release or
permit the release of any person from, waive or permit the waiver of any right under, fail to
enforce any provision of, or grant any consent or make any election under, any
confidentiality, “standstill” or similar agreement with any person to which the Company or
any of its subsidiariesis a party, unless the Board determines after consultation with its
outside legal advisors that the failure to release, waive, enforce, grant a consent or make an
election would be inconsistent with its fiduciary duties under applicable law. The
Company shall (1) promptly (and in no event later than twenty-four (24) hours after receipt)
notify Parent in writing of the receipt of any Acquisition Proposal (or any request for
information, discussions or negotiations for access to the properties or books and records of
the Company or any of its subsidiaries or other inquiry that the Company reasonably
believes could have a reasonable possibility of resulting in an Acquisition Proposal) after
the date of this Agreement, which notice shall include the identity of the person making
such Acquisition Proposal, the material terms thereof and a copy of any Acquisition
Proposal Documentation received by the Company or any of its subsidiaries or any of its or
their respective Representatives in connection therewith and (11) keep Parent reasonably
informed of the status and details (including any material devel opments with respect to
such Acquisition Proposal). Thereafter, the Company shall keep Parent reasonably
informed on areasonably current basis of any material change to the terms of any such
Acquisition Proposal. Notwithstanding the foregoing, nothing contained in this Agreement
shall prevent the Company or its Board of Directors from: (i) taking and disclosing to its
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stockholders a position contemplated by Rule 14d-9 and Rule 14e-2(a) promulgated under
the Exchange Act (or any similar communication to stockholders in connection with the
making or amendment of atender offer or exchange offer) or from making any legally
required disclosure to stockholders with regard to an Acquisition Proposal, provided that
any such disclosure that constitutes a Change of Recommendation shall not be made unless
the Company has complied in all material respects with Section 6.1(c); (ii) prior to
obtaining the Company Requisite Vote, contacting and engaging in discussions with any
person who has made after the date hereof an unsolicited bona fide Acquisition Proposal
after the date of this Agreement solely for the purpose of clarifying such Acquisition
Proposal and any material terms thereof and the conditions to consummation so as to
determine whether there is a reasonable possibility that such Acquisition Proposal is or
could reasonably be expected to lead to a Superior Proposal; (iii) prior to obtaining the
Company Requisite Vote, and after providing Parent with at least one (1) business day
prior notice, providing access to its properties, books and records and providing
confidential information or datain response to arequest therefor by a person who has made
after the date hereof an unsolicited bona fide Acquisition Proposal if the Board of Directors
receives from the person so requesting such information an executed confidentiality
agreement on terms substantially similar to those contained in the Confidentiality
Agreements (except for changes specifically necessary in order for the Company to be able
to comply with its obligations under this Agreement and it being understood that the
Company may enter into a confidentiality agreement without a standstill provision or with
astandstill provision less favorable to the Company if it waives or similarly modifies the
standstill provision in the Confidentiality Agreements to the extent not already released
pursuant to Section 6.12, and in no event shall the Company following the date hereof
agree, in such confidentiality agreement or otherwise to reimburse any expenses incurred
by such person in connection with their review of such information or any Acquisition
Proposal), and (iv) prior to obtaining the Company Requisite Vote, contacting and
engaging in any negotiations or discussions with any person who has made after the date
hereof an unsolicited bona fide Acquisition Proposal (which negotiations or discussions are
not solely for clarification purposes) (and, if applicable in connection therewith, waive or
modify any “standstill” or similar agreement), if and only to the extent that in connection
with the foregoing clauses (iii) or (iv), the Board of Directors of the Company shall have
determined in good faith, after consultation with its outside legal counsel and its financial
advisors (including at least one financial advisor who is not, and whose affiliates are not,
proposing to provide debt or equity financing in connection with such Acquisition
Proposal) that, (x) such Acquisition Proposal constitutes, or such Acquisition Proposal is
reasonably likely to lead to, a Superior Proposal, and (y) that the failure to take such action
would be inconsistent with its fiduciary duties under applicable Law, and following any
such determination, the Company shall keep Parent reasonably informed as to the status,
details and substance of any such negotiations or discussions.

(b) For purposes of this Agreement:

() “Acquisition Proposal” means any proposal or offer by a person or
group (other than a proposal by Parent or any of its affiliates) with respect to (x) atender
offer or exchange offer, proposal for amerger, consolidation or other business
combination involving the Company and/or its subsidiaries or (y) any proposal or offer to
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acquire in any manner (1) 20% or more of the equity interests (measured by economic or
voting power) in the Company on a consolidated basis, or (2) 20% or more of the assets
or liabilities of the Company on a consolidated basis (including through reinsurance) or
to which 20% or more of the revenues of the Company and its subsidiaries on a
consolidated basis are attributable, other than the transactions contemplated by this
Agreement; and

(i) “Superior Proposal” shall mean any Acquisition Proposal obtained
from any person or group, to acquire 75% of the outstanding equity interestsin the
Company or 75% of the consolidated assets of the Company and its subsidiaries, taken as
awhole, which is on terms that the Board of Directors of the Company determined in
good faith, after consultation with the Company’ s outside legal and financial advisors
(including at least one financial advisor who is not, and whose affiliates are not,
proposing to provide debt or equity financing in connection with such Acquisition
Proposal), (i) that if consummated, would be more favorable to the Company and its
stockholders from afinancia point of view than the transactions contemplated by this
Agreement and (i) is reasonably likely of being consummated, taking into account all
such factors as the Board of Directors of the Company considers to be appropriate
(including financial, regulatory, legal and other aspects of such Acquisition Proposal,
including any conditions to consummation, the likely timing of consummation and
whether such Acquisition Proposal contemplates reinsurance of any of the liabilities of
the Company or any of its subsidiaries to an affiliate of such person or group).

SECTION 6.6 Employment and Employee Benefits Matters.

@ Without limiting any additional rights that any Company
Employee may have under any Company Plan, Parent shall cause the Surviving
Corporation and each of its subsidiaries, for a period commencing at the Effective Time
and ending on thefirst anniversary thereof, to maintain the severance-related provisions of
existing Company Plans and to provide 100% of the severance payments and benefits
required thereunder to be provided any Company Employee with respect to those
individuals who are active employees of the Company as of immediately prior to the
Effective Time (the “ Continuing Employees’) who are terminated during that twelve (12)
month period.

(b) Without limiting any additional rights that any Continuing
Employee may have under any Company Plan, Parent shall cause the Surviving
Corporation and each of its subsidiaries, for the period commencing at the Effective Time
and ending on the first anniversary thereof, to maintain for any Continuing Employee
during his or her employment (i) compensation levels (such term to include salary and
wages, target short-term bonus opportunities and commission formulas but to exclude long-
term cash compensation, equity or equity-based compensation and change-in-control
benefits or features) that are in the aggregate no less favorable than the compensation levels
provided to such Continuing Employee immediately prior to the Effective Time and (ii)
employee benefits (and the costs thereof) that are substantially comparable in the aggregate
to the empl oyee benefits provided to such Company Employee immediately prior to the
Effective Time; provided however, subject to the foregoing, that nothing herein shall
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prevent the amendment or termination of any Company Plan or subject to Section 6.6(a)
interfere with the Surviving Corporation’ s right or obligation to make such changes.

(© As of and after the Effective Time, Parent will, or will cause the
Surviving Corporation to, give Continuing Employees full credit for purposes of eligibility
and vesting (but not for purposes of benefit accruals other than determining the levels of
vacation pay and severance pay, and not to the extent this credit would result in a
duplication of benefits for the same period of service), under any employee compensation
and incentive plans, benefit (including vacation) plans, programs, policies and
arrangements maintained for the benefit of Continuing Employees as of and after the
Effective Time by Parent, its subsidiaries or the Surviving Corporation for the Continuing
Employees’ service with the Company, its subsidiaries and their predecessor entities (each,
a“Parent Plan”), in each case in which the Continuing Employee participated or was
eligible to participate immediately prior to the Effective Time or is eligible or commences
to participate in at any time following the Effective Time, to the same extent recognized by
the Company immediately prior to the Effective Time. With respect to each Parent Plan
that is a“welfare benefit plan” (as defined in Section 3(1) of ERISA), the Parent or its
subsidiaries shall (i) cause there to be waived any pre-existing condition or eligibility
limitations and (ii) give effect, in determining any deductible and maximum out-of-pocket
limitations, to claimsincurred and amounts paid by, and amounts reimbursed to,
Continuing Employees under similar plans maintained by the Company and its subsidiaries
immediately prior to the Effective Time.

(d) From and after the Effective Time, Parent will honor, and will
cause its subsidiaries to honor, in accordance with itsterms, (y) each employment, change
in control, severance and termination protection plan, policy or agreement of or between
the Company or any of its subsidiaries and any officer, Director or employee of that
company, in each case in effect as of the Effective Time and (z) all obligations pursuant to
outstanding restoration plans, equity-based plans, programs or agreements, bonus plans or
programs, bonus deferral plans, vested and accrued benefits under any employee benefit
plan, program or arrangement of the Company or its subsidiaries and similar employment
compensation and benefit arrangements and agreements in effect as of the Effective Time;
provided however, that subject to Section 6.6(a), nothing herein shall prevent the
amendment or termination of any Company Plan or interfere with the Surviving
Corporation’s right or obligation to make such changes.

(e In the event that the Closing occurs during 2015, all fiscal year
2015 bonus amounts under annual bonus cash incentive plans of the Company and its
subsidiaries, will be calculated consistent with past practice and paid in the ordinary course
of business. Such fiscal year 2015 bonus amounts shall be paid in the ordinary course of
business but no later than March 15, 2016 (and, so long as an employee of the Company or
its subsidiaries was employed as of the Closing Date and was not thereafter terminated for
“cause”, without regard to whether such employee is employed on the payment date). In
the event that such fiscal year 2015 bonuses are paid prior to the Closing, the Company
shall provide Parent with alist of the individual proposed bonus awards at |east five (5)
business days prior to paying such bonuses and, to the extent that any proposed bonus

-47-

075753-0032-Active.17672352.28



awards are discretionary in nature, the Company shall consider in good faith Parent’s view
with respect to such discretionary bonus awards.

(f) Parent shall cause the Surviving Corporation and each of its
subsidiaries, for a period commencing at the Effective Time and ending ninety days
thereafter, to not effectuate a“plant closing” or “mass layoff” as those terms are defined in
the Worker Adjustment and Retraining Notification Act of 1988 (together with any similar
state or local law, “WARN") affecting in whole or in part any site of employment, facility,
operating unit or Continuing Employee, without complying with all provisions of WARN.

(9) This Section 6.6 shall be binding upon and inure solely to the
benefit of each of the partiesto this Agreement, and nothing in this Section 6.6, expressed
or implied, isintended to confer upon any other person any rights or remedies of any nature
whatsoever under or by reason of this Section 6.6. Without limiting the foregoing, no
provision of this Section 6.6 shall create any third party beneficiary rightsin any Company
Employee in respect of continued employment (or resumed employment) or any other
matter. Nothing herein shall be construed to establish, amend or modify any Company
Plan.

SECTION 6.7 Indemnification; Directors and Officers Insurance.

@ From and after the Effective Time, Parent shall cause the
Surviving Corporation to indemnify, defend and hold harmless each present and former
officer, Director or employee of the Company or any of its subsidiaries and any fiduciary
under any Company Plan (in each case, when acting in such capacity), determined as of the
Effective Time (the “ Indemnified Parties’), against any costs or expenses (including
reasonabl e attorneys’ fees and disbursements), judgments, fines, losses, claims, damages or
liabilities incurred in connection with any Actions, inquiries or investigations (whether
civil, criminal, administrative or investigative), arising out of or pertaining to (i) the fact
that the Indemnified Party is or was an officer, Director, employee, fiduciary or agent of
the Company or any of its subsidiaries or (ii) matters existing or occurring at or prior to the
Effective Time (including this Agreement and the transactions and actions contemplated
hereby) whether asserted or claimed prior to, at or after the Effective Time (a
“Proceeding”) to the fullest extent permitted by applicable Law (and the Surviving
Corporation within ten (10) business days of receipt by Parent from the Indemnified Party
of arequest therefor, shall advance reasonable expenses in connection with any Proceeding
asincurred to the fullest extent permitted by applicable Law; provided that the person to
whom expenses are advanced provides an undertaking, if and only to the extent required by
applicable Law, to repay such advancesif it is ultimately determined that such person is not
entitled to indemnification). In the event of any Proceeding, (x) neither Parent nor the
Surviving Corporation shall settle, compromise or consent to the entry of any judgment in
any Action (and in which indemnification could be sought by Indemnified Parties
hereunder), whether pending or threatened, unless such settlement, compromise or consent
includes an unconditional release of such Indemnified Party from all liability arising out of
such Action or such Indemnified Party otherwise consents, and (y) the Surviving
Corporation shall cooperate in the defense of such matter. For the avoidance of doubt, the
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parties agree that this Section 6.7 does not purport to limit any rights that any Indemnified
Party may have under any employment agreement or Company Plan.

(b) The certificate of incorporation and bylaws of the Surviving
Corporation shall contain provisions no less favorable with respect to indemnification,
advancement of expenses and excul pation of former or present Directors and officers than
are set forth in the Company’ s Certificate of Incorporation and Bylaws, which provisions
shall not be amended, repealed or otherwise modified for a period of six (6) years from the
Effective Time in any manner that would adversely affect the rights thereunder of any such
individuals.

(c) Prior to the Effective Time, the Company shall (and, if the Company is
unable to, Parent shall cause the Surviving Corporation as of the Effective Time to) obtain
and fully pay, at no expense to the beneficiaries, for “tail” insurance policies with aclaims
period of at least six (6) years from and after the Effective Time from an insurance carrier
with the same or better credit rating as the Company’ s current insurance carrier with respect
to Directors and officers' liability insurance and fiduciary liability insurance (collectively,
“D& O Insurance”), for the persons who are covered by the Company’ s existing D& O
Insurance, with terms, conditions, retentions and levels of coverage at least as favorable as
the Company’s existing D& O Insurance with respect to matters existing or occurring at or
prior to the Effective Time (including in connection with this Agreement or the transactions
or actions contemplated hereby), and Parent shall cause the Surviving Corporation to
maintain such D& O Insurance in full force and effect for their full terms. If the Company
and the Surviving Corporation for any reason fail to obtain such “tail” insurance policies as
of the Effective Time, the Surviving Corporation shall, and Parent shall cause the Surviving
Corporation to, continue to maintain in effect, at no expense to the beneficiaries, for a period
of at least six years from and after the Effective Time for the persons who are covered by the
Company’s D& O Insurance in place as of the date of this Agreement with terms, conditions,
retentions and levels of coverage at |east as favorable as provided in the Company’ s existing
policies as of the date of this Agreement, or, if such insurance is unavailable, the Surviving
Corporation shall, and Parent shall cause the Surviving Corporation to, purchase the best
available D& O Insurance for such six-year period from an insurance carrier with the same or
better credit rating as the Company’s current insurance carrier with respect to the Company’s
existing D& O Insurance with terms, conditions, retentions and with levels of coverage at
least as favorable as provided in the Company’s existing policies as of the date of this
Agreement. Notwithstanding anything in the foregoing, in no event shall Parent or the
Surviving Corporation be required to expend for such policies an annua premium amount in
excess of 300% of the annual premiums currently paid by the Company for such insurance;
and provided further, that if the annual premiums of such insurance coverage exceed such
amount, the Surviving Corporation shall obtain a policy with the greatest coverage available
for acost not exceeding such amount.

(d) If Parent or the Surviving Corporation or any of their respective
successors or assigns (i) shall consolidate with or merge into any other corporation or entity
and shall not be the continuing or surviving corporation or entity of such consolidation or
merger or (ii) shall transfer all or amajority of its properties and assets to any individual,
corporation or other entity, then, and in each such case, proper provisions shall be made so
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that the successors and assigns of Parent or the Surviving Corporation shall assume al of
the obligations set forth in Section 6.6 and this Section 6.7.

(e The provisions of this Section 6.7 are intended to be for the benefit
of, and shall be enforceable by, each of the Indemnified Parties and their respective
successors, heirs and legal Representatives, shall be binding on all successors and assigns
of Parent and the Surviving Corporation and shall not be amended in any matter that is
adverse to the Indemnified Parties (including their successors, heirs and legal
Representatives) without the consent of the Indemnified Party (including the successors,
heirs and legal Representatives) affected thereby.

(f) The rights of the Indemnified Parties under this Section 6.7 shall
be in addition to any rights such Indemnified Parties may have under the certificate of
incorporation or bylaws of the Company or any of its subsidiaries, or under any applicable
Contracts or laws, and Parent shall, and shall cause the Surviving Corporation to, honor and
perform under all indemnification agreements entered into by the Company or any of its
subsidiaries.

SECTION 6.8 Further Action; Efforts.

@ Subject to the terms and conditions of this Agreement, each party
will useits reasonable best efforts to take, or cause to be taken, all actions and to do, or
cause to be done, al things necessary, proper or advisable under applicable Lawsto
consummate the Merger and the other transactions contemplated by this Agreement. In
furtherance and not in limitation of the foregoing, each party hereto agreesto (i) make an
appropriate filing of a Notification and Report Form pursuant to the HSR Act with respect
to the transactions contemplated hereby as promptly as practicable and in any event within
fifteen (15) business days of the date of this Agreement and to supply as promptly as
reasonably practicable any additional information and documentary material that may be
requested pursuant to the HSR Act and to take all other actions necessary, proper or
advisable to cause the expiration or termination of the applicable waiting periods under the
HSR Act as soon as practicable and (ii) use reasonable best efforts to obtain any consents
required from third parties (including pursuant to the Material Contracts) in connection
with the consummation of the transactions contemplated by this Agreement.

(b) Each of Parent and Merger Sub, on the one hand, and the
Company, on the other hand, shall, in connection with the efforts referenced in Section
6.8(a) to obtain all requisite approvals and authorizations for the transactions contemplated
by this Agreement under the HSR Act or any other Antitrust Law, use its reasonable best
effortsto (i) cooperate in all respects with each other in connection with any filing or
submission and in connection with any investigation or other inquiry, including any
proceeding initiated by a private party; (ii) keep the other party reasonably informed of any
communication received by such party from, or given by such party to, the Federal Trade
Commission (the“ETC"), the Antitrust Division of the Department of Justice (the “D0OJ"),
or any other Governmental Entity and of any communication received or givenin
connection with any proceeding by a private party, in each case regarding any of the
transactions contemplated hereby; and (iii) permit the other party to review any
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communication given by it to, and consult with each other in advance of any meeting or
conference with, the FTC, the DOJ, or any other Governmental Entity or, in connection
with any proceeding by a private party, with any other person, and to the extent permitted
by the FTC, the DOJ, or such other applicable Governmental Entity or other person, give
the other party the opportunity to attend and participate in such meetings and conferences.
For purposes of this Agreement, “Antitrust Law” means the Sherman Act, as amended, the
Clayton Act, as amended, the HSR Act, as amended, the Federa Trade Commission Act, as
amended, and all other federal and state laws, if any, statutes, rules, regulations, orders,
decrees, administrative and judicial doctrines and other laws that are designed or intended
to prohibit, restrict or regulate actions having the purpose or effect of monopolization or
restraint of trade or lessening of competition through merger or acquisition.

(© In furtherance and not in limitation of the covenants of the parties
contained in Sections 6.8(a) and (b), if any objections are asserted with respect to the
transactions contemplated hereby under any Antitrust Law or if any suit isinstituted (or
threatened to be instituted) by the FTC, the DOJ, or any other applicable Governmenta
Entity or any private party challenging any of the transactions contemplated hereby as
violative of any Antitrust Law or which would otherwise prevent, materially impede or
materially delay the consummation of the transactions contemplated hereby, each of Parent,
Merger Sub and the Company shall use its reasonable best efforts to resolve any such
objections or suits so as to permit consummation of the transactions contemplated by this
Agreement, including in order to resolve such objections or suits which, in any caseif not
resolved, could reasonably be expected to prevent, materially impede or materially delay
the consummation of the Merger or the other transactions contemplated hereby; provided,
the Company shall not be required to take any action which is not conditioned on the
Closing occurring.

(d) Subject to the obligations under Section 6.8(c) and Section 6.8(e),
in the event that any administrative or judicial action or proceeding isinstituted (or
threatened to be instituted) by a Governmental Entity or private party challenging the
Merger or any other transaction contemplated by this Agreement, or any other agreement
contemplated hereby, (i) each of Parent, Merger Sub and the Company shall cooperate in
all respects with each other and use its respective reasonable best efforts to contest and
resist any such action or proceeding and to have vacated, lifted, reversed or overturned any
decree, judgment, injunction or other order, whether temporary, preliminary or permanent,
that isin effect and that prohibits, prevents or restricts consummation of the transactions
contemplated by this Agreement and (ii) Parent and Merger Sub must defend, at their cost
and expense, any action or actions, whether judicia or administrative, in connection with
the transactions contemplated by this Agreement, provided that, Parent and Merger Sub
shall not be required to contest any such action brought by an Insurance Regulatory
Authority; provided further, that the Company shall not be required to take any action
which is not conditioned on the Closing occurring.

()] Without limiting the foregoing, each of Parent and Merger Sub
hereby agrees to use its reasonable best efforts to prepare al filings and to obtain all
permits, consents, clearances, waivers, approvals and authorizations of all applicable
Governmental Entities and other Persons necessary to consummate the transactions
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contemplated by this Agreement under the Insurance Laws, including each of the consents,
authorizations, approvals or filings required pursuant to Section 3.5(b)(iv), Section
3.5(b)(v) and Section 3.5(b)(vi) (together, the “Regulatory Filings and Approvas’), and the
Company shall reasonably cooperate with Parent in making such filings. Parent, Merger
Sub and the Company shall, as promptly as practicable after receipt thereof, provide each
other with copies of any written comments and advise the other party of any oral comments
with respect to the Regulatory Filings and Approvals from each applicable Governmental
Entity. Each of Parent, Merger Sub and the Company shall cooperate and provide the other
with a reasonabl e opportunity to review and comment on any Regulatory Filing and
Approval, and on any amendment or supplement thereto and each will provide the other
with acopy of al such filings made. The parties understand and agree that “reasonable
best efforts’ shall include all things necessary to obtain the Regulatory Filings and
Approvas prior to the Termination Date; provided that, notwithstanding anything to the
contrary contained in this Agreement, (x) Merger Sub and Parent shall not be required to
agree to any Burdensome Condition and the Company shall not be required to take any
action which is not conditioned on the Closing occurring and (y) nothing in this Agreement
shall require either the Company or Parent to be required to provide the other with any
information or materials that (i) are commercially sensitive, (ii) contain personal
information (including personal financial information) about an officer, Director or control
person of such party or (iii) are legally privileged.

H A “Burdensome Condition” shall mean any requirement by any
Governmental Entity that requires any of the Fund, Parent, Merger Sub, the Company or
any of their respective affiliates to (A)(1) offer, sell or hold separate pending divesture, or
agree to offer, sell or hold separate pending divestiture or (2) consent to any offer, sale,
holding separate pending divestiture or agreement to offer, sell or hold separate pending
divestiture, in either case, before or after the Closing, of any businesses, operations or
assets, or interestsin any businesses, operations or assets, of Parent, the Company or any of
their respective affiliates or (B) take or agree to take any other action or agree or consent to
any limitation or restriction on or changes in any such businesses, operations or assets of
Parent or the Company or any of their respective affiliates that, individually or in the
aggregate, are materially adverse to the combined businesses of Parent, the Company and
their respective subsidiaries, taken as a whole, following the Closing or to the Fund, other
than any such action, consent, limitation, restriction or change set forth on Section 6.8(f) of
the Company Disclosure Schedule.

SECTION 6.9 Public Announcements. Each of the Company, Parent and
Merger Sub agrees that no public release or announcement concerning the transactions
contemplated hereby shall be issued by any party without the prior written consent of the
Company and Parent (which consent shall not be unreasonably withheld, conditioned or
delayed), except as such release or announcement may be required by Law or the rules or
regulations of any applicable United States securities exchange or regulatory or governmental
body to which the relevant party is subject or submits, wherever situated, in which case the party
required to make the release or announcement shall use its reasonable best efforts to allow each
other party reasonable time to comment on such release or announcement in advance of such
issuance, it being understood that the final form and content of any such release or
announcement, to the extent so required, shall be at the final discretion of the disclosing party.
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SECTION 6.10  Section 16 Matters. Prior to the Effective Time, the Company
will take all such steps as may be required to cause to be exempt under Rule 16b-3 promul gated
under the Exchange Act any dispositions of Shares (including derivative securities with respect
to Shares) that are treated as dispositions under such rule and result from the transactions
contemplated by this Agreement by each Director or officer of the Company who is subject to
the reporting requirements of Section 16(a) of the Exchange Act with respect to the Company.

SECTION 6.11  Filing of SEC Reports and Proxy Statement. Following the
date hereof, the Company shall and shall cause its applicable subsidiaries to, use their respective
reasonabl e best efforts to file with the SEC, as soon as reasonably practicable, all SEC Reports
required to be filed following the date hereof, such that the Company and its applicable
subsidiaries are each timely and in good standing with respect to all filings with the SEC
required under applicable Law.

SECTION 6.12 Release Under Confidentiality Agreement; State Takeover
Laws. The Company hereby releases Parent and Merger Sub from the “ standstill” provisions
contained in the Confidentiality Agreements to the extent necessary to negotiate and enter into
this Agreement and to the extent necessary for Parent and Merger Sub to avail themselves of
thelir rights under Section 6.5. If any “fair price,” “business combination” or “control share
acquisition” statute or other similar statute or regulation is or becomes applicable to the
transactions contemplated by this Agreement, the Company and its Board of Directors will use
their reasonable best efforts to grant such approvals and take such actions as are necessary so that
the transactions contempl ated by this Agreement may be consummated as promptly as
practicable on the terms contemplated by this Agreement and will otherwise act to minimize the
effects of any such statute or regulation on the transactions contemplated by this Agreement.

SECTION 6.13  Stockholder Litigation. The Company shall give Parent the
opportunity to participate in, at its own cost and expense, the defense or settlement of any
stockholder litigation against the Company or any of its Directors or officersrelating to this
Agreement, the Merger or any other transactions contemplated by this Agreement, whether
commenced prior to or after the date hereof; provided that Parent shall have the right to consent
to the outside counsel (other than Simpson Thacher & Bartlett LLP and Richards, Layton and
Finger P.A., asto which consent is given hereby) engaged by the Company to defend any such
litigation. Without the prior written consent of Parent, not to be unreasonably withheld,
conditioned or delayed, the Company shall not (a) settle or offer to settle any such litigation, (b)
indemnify any person against any costs, expenses, judgments, fines, losses, claims, damages or
liabilities incurred in connection with any such litigation, or provide to any person advancement
of expenses in connection with any such litigation, in each case except as required by the
certificate of incorporation or by-laws of the Company or any of its subsidiaries or any Contract
in effect as of the date hereof or (c) authorize, commit, resolve, propose or agree to take any of
the actions described in clause (a) or (b) above.

SECTION 6.14  Accounting Matters. From the date hereof until the Closing
Date, the Company shall (a) keep Parent reasonably informed of the Company’s and its
applicable subsidiaries’ accounting remediation efforts, (b) inform Parent of any proposed
material change in the accounting policies or procedures used by the Company or its application
or implementation thereof and of any written or oral notification the Company receives from any
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Governmental Entity or the Company’ s auditors with respect thereto, (c) inform Parent of any
proposed revision to the Remediation Plan (including as a result of the Company’ s compliance
with this Section 6.14), and (d) consider in good faith the views, comments and proposal's of
Parent with respect to the foregoing clauses (a), (b) and (c) and implement any changein
accounting policies or procedures or the application or implementation thereof, to the extent such
changeisin furtherance of the Remediation Plan; provided that the Company shall not be
obligated to take any action that its third party independent accountants reasonably advise
against. The members of the Transition Committee appointed by Parent shall be entitled to
attend meetings of the financia reporting controls committee of the Company and shall be given
reasonabl e advance notice of any such meetings, together with copies of al written materials
given to members of such committee.

SECTION 6.15 Transition Committee. Promptly after the date hereof, Parent
and the Company shall form atransition committee (the “ Transition Committee”), which shall,
until the Closing Date, (a) plan for the implementation of the transactions contemplated by this
Agreement, including the actions set forth in Sections 6.8 and 6.17(b), (b) discussin good faith
the conduct of the Company’ s business to be conducted from and after the Closing, including (i)
the retention of Company Employees and (ii) remediation and improvements of Company
controls and accounting procedures, (c) arrive at a mutually acceptable defense of any Action
pending or, to the knowledge of the Company, threatened against the Company or any of its
subsidiaries and (d) discuss and monitor certain other compliance policies and procedures of the
Company and its subsidiaries. Notwithstanding anything to the contrary in the foregoing, the
Parties do not intend for Parent to control the business of the Company and its subsidiaries prior
to the Closing and no action otherwise required under this Section 6.14, Section 6.15 and Section
6.16 shall berequired to be taken if such action would be reasonably likely to violate applicable
Law. The Transition Committee shall be comprised of an equal number of representatives of
Parent and the Company and shall meet with such frequency as the Transition Committee shall
deem appropriate, either through in-person meetings or telephone conference.

SECTION 6.16 Investment Assets. From and after the date hereof, (a) at any
time prior to the Condition Satisfaction, other than with respect to the condition set forth in
Section 7.2(g), the Company shall consider in good faith the proposal's and recommendations of
Parent with respect to the purchase or disposition of any Investment Asset and (b) at any time
following the Condition Satisfaction, in addition to taking those actions set forth on Section 6.16
of the Company Disclosure Schedule, the Company shall purchase or dispose of any Investment
Asset reasonably requested by Parent. In purchasing or disposing of any Investment Asset
pursuant to this Section 6.16, the Company shall seek the best price for the Company reasonably
available for such Investment Asset.

SECTION 6.17 Certain Amendments. Between the date hereof and the Closing

Date:

@ Prior to the execution of this Agreement, the Company has
furnished to Parent forms of amendment to the Benefit Protection Trusts that implement the
Rabbi Trust Amendments and Parent has approved such forms (the “Forms of
Amendment”). Following such agreement, the Company shall, and shall use its reasonable
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best efforts to cause the trustee of each Benefit Protection Trust to, take all actions
necessary to effectuate Forms of Amendment prior to the Closing.

(b) The Company shall, at Parent’ s sole expense, use its reasonable
best efforts to take, or cause to be taken, all actions and to do, or cause to be done, all
things necessary, proper or advisable under the terms of the Indenture or applicable Laws,
as reasonably requested by Parent, to amend Section 704(1) of the Indenture so asto read
initsentirety asis set forth in Exhibit C hereto (and such other amendments to the
Indenture as are reasonably necessary or desirable to give effect to such amendment) or to
read as otherwise mutually agreed between the Company and Parent; provided, that none of
the Company or its subsidiaries, or any of their respective officers, directors, managers,
members, employees, advisors, agents or representatives, shall be required to agree to any
contractual obligation relating to the amendment to the Indenture that is not conditioned
upon the Closing and that does not terminate without liability to each such person upon the
termination of this Agreement. Parent shall indemnify and hold harmless the Company, its
subsidiaries and each of their respective officers, directors, managers, members,
employees, advisors, agents and representatives, from and against any and all liabilities or
obligations suffered or incurred in connection with the amendment to the Indenture or any
assistance or activities provided in connection therewith. If the Closing does not occur,
Parent shall promptly reimburse the Company for all documented out-of-pocket third party
costs incurred by the Company and its subsidiaries, and their respective officers, directors,
managers, members, employees, advisors, agents or representatives, in connection with
such cooperation, assistance or activities.

(© The Company and Parent shall cooperate in seeking awaiver or
amendment to the reinsurance agreement set forth on Section 6.17 of the Company
Disclosure Schedule, which waiver or amendment shall (i) provide (effective on or before
the Closing Date) for awaiver of the effects of a change of control of Phoenix Life
Insurance Company under such agreement in connection with the transactions
contemplated hereby and (ii) be on terms that would not reasonably be expected to be
adversein any material respect to the benefits expected by the Company under such
reinsurance agreement (such waiver or amendment, the “Reinsurance Agreement
Amendment”). If the Closing does not occur, Parent shall promptly reimburse the
Company for all documented out-of-pocket third party costs incurred by the Company and
its subsidiaries, and their respective officers, directors, managers, members, employees,
advisors, agents or representatives, in connection with the Company’ s seeking to obtain the
Reinsurance Agreement Amendment.

SECTION 6.18 Rating Agencies. Between the date hereof and the Closing, the
Company shall (a) promptly inform Parent of any communication between the Company or any
of its subsidiaries and any nationally recognized rating agency in which such rating agency
indicates that the rating or ratings outlook ascribed by such rating agency to the Company or any
of its subsidiaries is under review or that a change in such rating or outlook is being made or
considered, (b) inform Parent in advance of any meeting or discussion scheduled with any such
rating agency and (c) provide Parent with copies of any written materials the Company or any of
its subsidiaries intend to deliver to any such rating agency at least two (2) business days prior to
such delivery.
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ARTICLE VII

CONDITIONS OF MERGER

SECTION 7.1  Conditions to Obligation of Each Party to Effect the Merger.
The respective obligations of each party to effect the Merger shall be subject to the satisfaction
or waiver at or prior to the Effective Time of the following conditions:

@ this Agreement shall have been adopted by the stockholders of the
Company by the Company Requisite Vote;

(b) no law, statute, rule, regulation, executive order, decree, ruling,
injunction or other order (whether temporary, preliminary or permanent) shall have been
enacted, entered, promulgated or enforced by any supranational, federal, state or local court
or other Governmental Entity which in effect makesillegal, prohibits, restrains or enjoins
the consummation of the Merger;

(© the waiting period (and any extension thereof) applicable to the
Merger under the HSR Act shall have been terminated or shall have expired without the
imposition of a Burdensome Condition;

(d) the Designated State Insurance Approvals shall have been obtained
in writing, and the same shall, to the extent applicable, bein full force and effect at the
Effective Time without the imposition of a Burdensome Condition; and

(e the waiting period (and any extension thereof) applicable to the
Merger under the FINRA rules and regulations shall have been terminated or shall have
expired.

SECTION 7.2  Conditions to Obligations of Parent and Merger Sub. The
obligations of Parent and Merger Sub to effect the Merger shall be further subject to the
satisfaction or waiver at or prior to the Effective Time of the following conditions:

@ (i) each of the representations and warranties of the Company set
forth in Section 3.1 (Organization and Qualification; Subsidiaries), Section 3.2 (Certificate
of Incorporation and Bylaws), Section 3.3(a) (Capitalization), Section 3.4 (Authority),
Section 3.5 (No Conflict; Required Filings and Consents) and Section 3.25 (Brokers) shall
be true and accurate in all respects, in each case, as of the date of this Agreement and as of
the date of the Condition Satisfaction asif made at and as of such time (unless any such
representation or warranty is made only as of a specific date, in which event such
representation and warranty shall be so true and accurate as of such specified date); and (ii)
each of the other representations and warranties of the Company shall be true and accurate
(disregarding any qualifications asto materiality or Material Adverse Effect contained
therein), in each case, as of the date of this Agreement and as of the date of the Condition
Satisfaction as though made on and as of such date (unless any such representation or
warranty is made only as of a specific date, in which event such representation and
warranty shall be so true and accurate as of such specified date), except where the failure of
any such representations and warranties referred to in clause (ii) to be so true and accurate,
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has not had and would not, individually or in the aggregate, reasonably be expected to
have, aMaterial Adverse Effect;

(b) the Company shall have performed in al material respects the
obligations, and complied in all material respects with the agreements and covenants,
required to be performed by, or complied with by, it under this Agreement at or prior to the
Effective Time; provided that a breach of Section 5.1 that occurs after the date of the
Condition Satisfaction and prior to the Closing shall not result in the failure of the
condition contained in this Section 7.2(b) unless such breach of Section 5.1 occurred asa
result of the Company’s gross negligence, willful misconduct or willful or intentional
breach;

(© since the date of this Agreement and prior to the date that is two
(2) business days following the date of the Condition Satisfaction, there shall not have
occurred aMaterial Adverse Effect;

(d) no Event of Default and no Performance Default shall have
occurred and be continuing as of the Condition Satisfaction; provided that if a Performance
Default has occurred and is continuing, but no notice has been given to the Company
pursuant to Section 501 of the Indenture as of the date that is three (3) months after the date
on which such Performance Default occurred, this condition shall be deemed to be
satisfied;

(e the Company shall have Current Reporting Status as of the
Condition Satisfaction;

(f) Parent shall have received a certificate of the Chief Executive
Officer or the Chief Financial Officer of the Company, certifying that the conditions set
forth in Section 7.2(a), (b) and (c) have been satisfied;

(9) the Rabbi Trust Amendments shall have been executed and
delivered by the Company to the trustees of each Benefit Protection Trust and are fully

effective; and

(h) The Reinsurance Agreement Amendment shall have been executed
and delivered by the Company and the counterparty thereto on terms that comply with
Section 6.17(c).

SECTION 7.3 Conditions to Obligations of the Company. The obligation of
the Company to effect the Merger shall be further subject to the satisfaction or waiver at or prior
to the Effective Time of the following conditions:

@ each of the representations and warranties of Parent and Merger
Sub set forth in Section 4.1 (Organization), Section 4.2 (Authority) and Section 4.6
(Brokers) shall be true and accurate in all respects, in each case, as of the date of this
Agreement and as of the Effective Time as if made at and as of such time (unless any such
representation or warranty is made only as of a specific date, in which event such
representation and warranty shall be so true and accurate as of such specified date) and (ii)
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each of the other representations and warranties of Parent and Merger Sub shall be true and
accurate (disregarding any qualifications as to materiality contained therein), in each case,
as of the date of this Agreement and as of the Effective Time as though made on and as of
such date (unless any such representation or warranty is made only as of a specific date, in
which event such representation and warranty shall be so true and accurate, as of such
specified date), except where the failure of any such representations and warranties referred
toin clause (ii) to be so true and accurate, individually or in the aggregate, would not, and
would not reasonably be expected to, materially impede or delay consumption of the
transactions contemplated by this Agreement;

(b) each of Parent and Merger Sub shall have performed in all material
respects the obligations, and complied in al material respects with the agreements and
covenants, required to be performed by or complied with by it under this Agreement at or
prior to the Closing Date; and

(© the Company shall have received certificates of the Chief
Executive Officer or the Chief Financial Officer of each of Parent and Merger Sub,
certifying that the conditions set forth in Section 7.3(a) and (b) have been satisfied.

ARTICLE VI

TERMINATION, AMENDMENT AND WAIVER

SECTION 8.1  Termination. This Agreement may be terminated and the
Merger contemplated hereby may be abandoned at any time prior to the Effective Time,
notwithstanding approval thereof by the stockholders of the Company:

@ by mutual written consent of Parent, Merger Sub and the
Company;

(b) by Parent or the Company if any court of competent jurisdiction or
other Governmental Entity located or having jurisdiction within the United States shall
have issued afinal order, decree or ruling or taken any other final action restraining,
enjoining or otherwise prohibiting the Merger and such order, decree, ruling or other action
isor shall have become final and nonappeal able; provided that the party seeking to
terminate this Agreement pursuant to this Section 8.1(b) shall have used its reasonabl e best
efforts as required by Section 6.8 to prevent, oppose and remove such order, decree, ruling
or other action and the issuance of such final, non-applicable order, decree or ruling or
other action was not primarily due to the failure of the party seeking to terminate this
Agreement to perform in any material respect any of its obligations under this Agreement;

(© by either Parent or the Company if the Effective Time shall not
have occurred on or before the date which is nine (9) months from the date hereof (the
“Termination Date"); provided however, that the right to terminate this Agreement
pursuant to this Section 8.1(c) shall not be available to the party seeking to terminate if any
action of such party (or, in the case of Parent, Merger Sub) or the failure of such party (or,
in the case of Parent, Merger Sub) to perform any of its obligations under this Agreement
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required to be performed at or prior to the Effective Time has been the primary cause of, or
resulted in, the failure of the Effective Time to occur on or before the Termination Date and
such action or failure to perform constitutes a breach of this Agreement; provided, further,
that, on a date that would otherwise have been the Termination Date, if any of (i) the
conditions set forth in Section 7.1(c), Section 7.1(d) and/or Section 7.1(e), (i) the condition
set forth in Section 7.2(d) (but only with respect to a Performance Default), and/or (iii) the
condition set forth in Section 7.2(e) are the only conditionsin Article V11 (other than those
conditions that by their terms are to be satisfied by actions taken at the Closing) that shall
not have been satisfied or waived on or before such date, either the Company or Parent may
unilaterally extend the Termination Date by up to three (3) months to enable such
conditions to be satisfied or waived, in which case the Termination Date shall be deemed
for al purposesto be such later date;

(d) by the Company if there shall have been a breach of any
representation, warranty, covenant or agreement on the part of Parent or Merger Sub
contained in this Agreement such that the conditions set forth in Section 7.3(a) or Section
7.3(b) would not be satisfied and, in either such case, such breach is incapable of being
cured by Parent or Merger Sub within thirty (30) calendar days of written notice provided
by the Company to Parent stating the Company’s intention to terminate this Agreement
pursuant to this Section 8.1(d) (or if less than thirty (30) calendar days prior to the
Termination Date, by the Termination Date); provided that the Company shall have given
such notice to Parent at least ten (10) calendar days prior to such termination; provided
further that the Company shall not have the right to terminate this Agreement pursuant to
this Section 8.1(d) if such breach can be remedied by the Termination Date and Parent and
Merger Sub are diligently pursuing aremedy of such breach or the Company isthen in
material breach of any of its representations, warranties, covenants or agreements contained
in this Agreement;

(e by Parent:

() if there shall have been a breach of any representation, warranty,
covenant or agreement on the part of the Company contained in this Agreement such that
the conditions set forth in Section 7.2(a) or Section 7.2(b) would not be satisfied and, in
either such case, such breach isincapable of being cured by the Company within thirty
(30) calendar days of written notice provided by Parent to the Company stating Parent’s
intention to terminate this Agreement pursuant to this Section 8.1(e)(i) (or if lessthan
thirty (30) calendar days prior to the Termination Date, by the Termination Date);
provided that Parent shall have given such notice to the Company at least ten (10)
calendar days prior to such termination; provided further that Parent shall not have the
right to terminate this Agreement pursuant to this Section 8.1(e)(i) if such breach can be
remedied by the Termination Date and the Company is diligently pursuing aremedy of
such breach or Parent or Merger Sub is then in material breach of any of its
representations, warranties, covenants or agreements contained in this Agreement; or

(i) if the Board of Directors of the Company or any committee thereof
(A) shall have made a Change of Recommendation or (B) following the receipt by the
Company of an Acquisition Proposal, which Acquisition Proposal shall have been
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publicly announced or publicly made known to the stockholders of the Company or
generally disclosed to the stockholders of the Company, the Board of Directors of the
Company has not publicly reaffirmed the Recommendation, and fails to do so through a
press release or similar means, within five (5) business days after the date Parent requests
in writing (which request can be made no more than once with respect to each
Acquisition Proposal) that the Company so reaffirm the Recommendation; provided
however, that Parent shall not have the right to terminate this Agreement pursuant to this
Section 8.1(e)(ii) if the Company Requisite Vote shall have been obtained;

(f) by either Parent or the Company if, upon a vote taken thereon at
the Stockholders Meeting or any postponement or adjournment thereof at which quorumis
present, this Agreement shall not have been adopted by the Company Requisite Vote.

SECTION 8.2 Effect of Termination.

@ In the event of the termination of this Agreement pursuant to
Section 8.1, this Agreement shall forthwith become void and there shall be no liability or
obligation on the part of any party hereto, except with respect to Section 6.4(b), Section
6.9, Section 6.16 asit applies to the those actions set forth on Section 6.16 of the Company
Disclosure Schedules, Section 6.17(b), this Section 8.2, Section 8.3 and Article IX, and the
Confidentiality Agreement, which shall survive such termination; provided however, that,
subject to Section 8.2(d), nothing herein shall relieve any party from liability for fraud or
any willful and material breach of this Agreement, in which case, the aggrieved party shall
be entitled to all remedies available at law or in equity.

(b) Company Termination Fee.

@) In the event that this Agreement is terminated (x) by the Company
pursuant to Section 8.1(c) during any time at which Parent was entitled to terminate this
Agreement pursuant to Section 8.1(e)(ii), or (y) by Parent pursuant to Section 8.1(e)(ii),
then the Company shall pay $10,300,000 (the “ Company Termination Fee") to Parent, at
or prior to the time of termination in the case of atermination pursuant to Section 8.1(c)
during any time at which Parent was entitled to terminate this Agreement pursuant to
Section 8.1(e)(ii) or as promptly as reasonably practicable in the case of atermination by
Parent pursuant to Section 8.1(e)(ii), payable by wire transfer of same day funds (and, in
any event, within two (2) business days following such termination); and

(i) In the event that this Agreement is terminated by either Parent or
the Company pursuant to Section 8.1(c) or Section 8.1(f) or by Parent pursuant to Section
8.1(e)(i) and (A) at any time after the date of this Agreement and prior to such
termination (in the case of atermination pursuant to Section 8.1(c)), prior to the taking of
avote to approve this Agreement at the Stockholders Meeting or any postponement or
adjournment thereof (in the case of atermination pursuant to Section 8.1(f)), or prior to
the breach giving rise to Parent’ s right to terminate under Section 8.1(e)(i) (in the case of
atermination pursuant to Section 8.1(e)(i)), an Acquisition Proposal shall have been
publicly announced or publicly made known to the stockholders of the Company and (B)
within twelve (12) months after such termination, the Company shall have (1) entered into
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adefinitive agreement with respect to an Acquisition Proposal (which need not be the
same Acquisition Proposal described in clause (A) above) which is subsequently
consummated (which consummation need not be within such twelve (12) month period),
or (I1) shall have consummated an Acquisition Proposal, then, in any such event, the
Company shall pay to Parent the Company Termination Fee, such payment to be made
upon the earlier of the Company entering into an agreement providing for, or within two
(2) business days from the consummation of such Acquisition Proposal by wire transfer
of same day funds. For the purpose of this Section 8.2(b), al referencesin the term
Acquisition Proposal to “20% or more” will be deemed to be references to “50% or
more”.

(© In the event that this Agreement is terminated by either Parent or
the Company pursuant to Section 8.1(c) without a vote of the stockholders of the Company
at the Stockholder Meeting having occurred or pursuant to Section 8.1(f) or by Parent
pursuant to Section 8.1(e)(i), then the Company shall pay the Expense Reimbursement to
Parent by wire transfer of same day funds within two (2) Business Days after delivery by
Parent to the Company of awritten statement setting forth the amount thereof and attaching
applicable documentation. If, after payment of the Expense Reimbursement, the Company
Termination Fee subsequently becomes payable by the Company under the terms of this
Agreement, the Company Termination Fee shall be reduced by the amount of the Expense
Reimbursement paid by the Company.

(d) Notwithstanding anything to the contrary in this Agreement, in the
event that Parent and Merger Sub fail to effect the Closing as and when required pursuant
to the terms of this Agreement for any or no reason or either of Parent or Merger Sub
otherwise breaches this Agreement or failsto perform any of its covenants hereunder (in
any case, whether willfully, intentionally, unintentionally or otherwise), except for the right
of the Company to seek an injunction, specific performance or other equitable relief to the
extent permitted by Section 9.10, the Company’s and its affiliates' sole and exclusive
remedy (whether at law, in equity, in contract, in tort or otherwise) against any of the
Parent Parties for any breach, loss or damage with respect to this Agreement and the
transactions contemplated hereby shall be (i) for the Company to terminate this Agreement
pursuant to Section 8.1(c) or Section 8.1(d) and (ii) if (x) the Company has terminated this
Agreement pursuant to Section 8.1(c) or Section 8.1(d) because of fraud or the willful and
intentional failure by Parent or Merger Sub to perform (which, for purposes of this Section
8.2(d), shall mean abreach or failure to perform by Parent or Merger Sub that isa
consequence of an act undertaken by Parent or Merger Sub with the actua knowledge that
the taking of such action would, or would reasonably be expected to, cause a breach of, or
failure to perform, this Agreement) any of its covenants or other agreements contained in
this Agreement, including, for the avoidance of doubt, Parent and Merger Sub’s obligations
under Section 6.8 or (y) Parent has terminated this Agreement pursuant to Section 8.1(c) in
circumstances in which the Company has the right to terminate this Agreement pursuant to
Section 8.1(c) or Section 8.1(d) because of such fraud or willful and intentional failure,
then the Company shall be entitled to seek monetary damages against Parent (a*Pre-
Closing Damages Proceeding”); provided that the monetary damages payable by Parent
under al Pre-Closing Damages Proceedings shall not exceed, in the aggregate, $20,000,000
(the“Cap”). Notwithstanding anything to the contrary in this Agreement, except for the
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right of the Company to seek and recover monetary damages from Parent up to the amount
of the Cap pursuant to the terms and conditions of this Section 8.2(d), any claims of the
Company under the Confidentiality Agreements and the ability of the Company to seek an
injunction, specific performance or other equitable relief to the extent set forth in Section
9.10, none of the Parent Parties will have any liability to the Company or any of its
affiliates or any other Person, whether at Law or equity, in contract in tort or otherwise,
arising from or in connection with any breach by Parent or Merger Sub of any of their
representations, warranties, covenants or agreements contained in this Agreement or arising
from any claim or cause of action that the Company or any of its affiliates may have
relating to matters contemplated by this Agreement (including a failure to effect the
Closing as and when required pursuant to the terms of this Agreement), and no Person will
have any rights or claims against any of the Parent Parties relating to any such matters. In
no event shall any of the Company or any of its affiliates or any of their respective former,
current or future directors, officers, employees, agents, general or limited partners,
managers, members, stockholders or affiliates seek or permit to be sought on behalf of any
such Person any damages from, or otherwise bring any claim or proceeding against, any of
the Parent Parties arising from or in connection with any breach of this Agreement or any
of the matters contemplated hereby, other than a Pre-Closing Damages Proceeding when
permitted and to the extent set forth in this Section 8.2(d), under the Confidentiality
Agreements or for an injunction, specific performance or other equitable relief, in each
case, to the extent set forth in Section 9.10. Nothing in this Section 8.2(d) shall in any way
expand or be deemed or construed to expand the circumstances in which Parent or any
other Parent Party may be liable under this Agreement or in connection with any of the
transactions contemplated hereby.

(e Each of the Company, Parent and Merger Sub acknowledges that
the agreements contained in this Section 8.2 are an integral part of the transactions
contemplated by this Agreement and that, without these agreements, Parent and Merger
Sub would not enter into this Agreement. In the event that the Company shall fail to pay
the Company Termination Fee or the Expense Reimbursement when due, the Company
shall reimburse Parent for all reasonable costs and expenses actually incurred or accrued by
Parent (including reasonable fees and expenses of counsel) in connection with any action
(including the filing of any lawsuit) taken to collect payment of such amounts, together
with interest on such unpaid amounts at the prime lending rate prevailing during such
period as published in The Wall Street Journal, calculated on adaily basis from the date
such amounts were required to be paid to the date of actual payment.

SECTION 8.3  Expenses. Except as otherwise specifically provided herein
(including Section 8.2(c)), each party shall bear its own expenses in connection with this
Agreement and the transactions contemplated hereby.

SECTION 8.4 Procedure for Termination or Amendment. In order for any
amendment or termination of this Agreement to be effective, such amendment or termination
requires approval of the respective Boards of Directors of Parent, the Company or Merger Sub,
as the case may be (or any authorized committee thereof), if such action isto be taken at any
time prior to the Effective Time; provided however, that, after adoption of this Agreement by the
stockholders of the Company, no amendment may be made which by Law requires the further
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approval of the stockholders of the Company without such further approval; provided, further,
that, for the avoidance of doubt, any termination of this Agreement by a single party pursuant to
Section 8.1 shall only require the approval of the Board of Directors of such party. This
Agreement may not be amended except by an instrument in writing signed by the parties hereto.

SECTION 85  Waiver. At any time prior to the Effective Time, any party
hereto may (i) extend the time for the performance of any of the obligations or other acts of the
other parties hereto, (ii) waive any inaccuracies in the representations and warranties contained
herein or in any document delivered pursuant hereto and (iii) subject to the requirements of
applicable Law, waive compliance with any of the agreements or conditions contained herein.
Any such extension or waiver shall bevalid if set forth in an instrument in writing signed by the
party or partiesto be bound thereby. The failure of any party to assert any rights or remedies
shall not constitute awaiver of such rights or remedies.

ARTICLE IX

GENERAL PROVISIONS

SECTION 9.1  Non-Survival of Representations, Warranties, Covenants and
Agreements. None of the representations, warranties, covenants and agreementsin this
Agreement or in any instrument delivered pursuant to this Agreement, including any rights
arising out of any breach of such representations, warranties, covenants and agreements, shall
survive the Effective Time, except for (i) those covenants and agreements, and the rights arising
out of any breach of such covenants and agreements, contained herein that by their terms apply
or areto be performed in whole or in part after the Effective Time and (ii) this Article IX.

SECTION 9.2 Notices. All notices, requests, claims, demands and other
communications hereunder shall be in writing and shall be given, and shall be deemed to have
been duly given asfollows, (a) if delivered in person, upon receipt, (b) if delivered by facsimile
or electronic mail, when delivered and, immediately after transmission, receipt of which has been
confirmed by telephone or electronic mail by the sender, (c) if delivered by registered or certified
mail (postage prepaid, return receipt requested), upon receipt to the respective parties at the
following addresses (or at such other address for a party as shall be specified by like notice):

@ if to Parent or Merger Sub:

c/o Golden Gate Private Equity, Inc.
One Embarcadero Center, Suite 3900
San Francisco, California 94111
Attention: Phil Gass

Facsimile: (415) 983-2857

Email: pgass@nsre.com

with an additional copy (which shall not constitute notice) to:

Debevoise & Plimpton LLP
919 Third Avenue
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New York, New Y ork 10022
Attention: Michael D. Devins
Facsimile: (212) 909-6836
Email: mddevins@debevoise.com

(b) if to the Company:

The Phoenix Companies, Inc.

One American Row

Hartford, Connecticut 06102-5056
Attention: John T. Mulrain, General Counsel
Facsimile: (860) 403-7899

Email: john.mul rain@phoenixwm.com

with an additional copy (which shall not constitute notice) to:

Simpson Thacher & Bartlett LLP

425 Lexington Avenue

New York, New York 10017

Attention: Gary |. Horowitz, Esg.
Eric Swedenburg, Esqg.

Facsimile: 212-455-2502

Email: ghorowitz@stblaw.com
eswedenburg@stblaw.com

SECTION 9.3  Certain Definitions. For purposes of this Agreement, the term:

@ “1940 Act” means the Investment Company Act of 1940, as
amended, and the rules and regulations promul gated thereunder.

(b) “ Acquisition Proposal Documentation” means any letter of intent,
memorandum of understanding, agreement in principle, merger agreement, acquisition
agreement, option agreement, joint venture agreement, partnership agreement, reinsurance
agreement or other similar agreement constituting, or that is intended to lead to, or could
reasonably be expected to lead to, an Acquisition Proposal (other than a confidentiality
agreement pursuant to Section 6.5(a)).

(© “affiliate” of aperson means a person that directly or indirectly,
through one or more intermediaries, controls, is controlled by, or is under common control
with, the first mentioned person.

(d) “business day” means any day on which the principal offices of the
SEC in Washington, D.C. are open to accept filings or, in the case of determining a date
when any payment is due, any day on which banks are not required or authorized by Law
to closein New York, New York.
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(e “Closed Block Business’ shall have the meaning set forth in the
Demutualization Plan.

(f) “Code” shall mean Internal Revenue Code of 1986, as amended.

(9) “Company Bonds” means those certain 7.45% bonds, issued by the
Phoenix Companies, Inc. on December 27, 2001 pursuant to the Indenture.

(h) “Condition Satisfaction” means the satisfaction or waiver of all of
the conditions set forth in Article V11 (other than those conditions that by their terms are to
be satisfied by actions taken at the Closing),

0] “control” (including the terms “ controlled”, “controlled by” and
“under common control with”) means the possession, directly or indirectly or as trustee or
executor, of the power to direct or cause the direction of the management policies of a
person, whether through the ownership of stock, as trustee or executor, by contract or credit
arrangement or otherwise.

() “Current Reporting Status” means, as of any date, with respect to
the Company, that the Company and its subsidiaries shall have filed with the SEC al SEC
Reports required to be filed in accordance with applicable Law as of such date.

(k) “Default” means any event, which after notice or lapse of time or
both, would become an Event of Default.

() “Director” of any entity means a member of the board of directors
or board of managers, as applicable, of such entity.

(m) “Distribution Agreement” means any Contract for the distribution,
selling or revenue sharing related to the distribution of Insurance Contracts issued by any
Company Insurance Entity.

(n) “Event of Default” shall have the meaning set forth in Section 501
of the Indenture.

(0) “Executive Officer” of the Company means any of the persons
listed in Section 9.3(0) of the Company Disclosure Schedule.

(p) “ Expense Reimbursement” means the amount of all reasonable,
documented out-of-pocket expenses, not to exceed $2,000,000 in the aggregate, incurred in
connection with or in anticipation of the transactions contemplated by this Agreement by
Parent and its affiliates (whether before or after the date of this Agreement), including the
fees and expenses of all legal, financial, accounting, actuarial and other advisors and all
filing fees.

(o)} “Final Order” means an order, decision or approval by a court of
competent jurisdiction (as described in Section 9.11) which shall not have been reversed,
stayed, enjoined, set aside, annulled or suspended, and with respect to which no timely
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request by a party with standing for stay, petition for rehearing, reconsideration, review or
appeal shall be pending, and as to which the time for filing any such request, petition or
appeal shall have expired or otherwise terminated.

() “generally accepted accounting principles’ means the generally
accepted accounting principles set forth in the opinions and pronouncements of the
Accounting Principles Board of the American Institute of Certified Public Accountants and
statements and pronouncements of the Financial Accounting Standards Board or in such
other statements by such other entity as may be approved by a significant segment of the
accounting profession in the United States, in each case, as applicable, as of the time of the
relevant financial statements referred to herein.

(9 “Indenture’” means the Indenture, dated as of December 27, 2001,
between the Company and SunTrust Bank, as trustee, as amended by the First
Supplemental Indenture, dated as of January 18, 2013, between the Company and U.S.
Bank National Association (as successor to SunTrust Bank, as trustee), the Second
Supplemental Indenture, dated as of May 23, 2013, between the Company and U.S. Bank
National Association and the Third Supplemental Indenture, dated as of February 21, 2014,
between the Company and U.S. Bank National Association, as may be amended, modified
or supplemented following the date hereof.

(® “Insurance Contract” means any disability, accident, accidental
death and dismemberment, health, long-term care or life insurance policy or contract, or
any annuity contract or certificate, whether or not registered under the Securities Act, and
shall include al policies, binders, slips, certificates, annuity contracts and participation
agreements and other agreements of insurance, and reinsurance agreements, whether
individual or group (including all applications, supplements, endorsements, riders and
ancillary agreements in connection therewith), and all amendments, applications,
brochures, illustrations and certificates pertaining thereto, and any and all abstracts or other
marketing materials relating to any of the foregoing.

(u) “Insurance Regulatory Authority” means, with respect to any
jurisdiction, the Governmental Entity charged with the supervision of insurance companies
in such jurisdiction.

(V) “Intellectual Property” means all intellectual property and other
similar proprietary rights in any jurisdiction, whether owned or held for use under license,
whether registered or unregistered, including, without limitation, such rightsin and to: (a)
trademarks, trade dress, service marks, certification marks, logos and trade names, and the
goodwill associated with the foregoing; (b) patents and patent applications, and any and all
divisions, continuations, continuations-in-part, reissues, continuing patent applications, re-
examinations, and extensions thereof, any counterparts claiming priority therefrom, utility
models, patents of importation/confirmation, certificates of invention, certificates of
registration and like rights; (c) inventions, invention disclosures, discoveries and
improvements, whether or not patentable; (d) copyrights, writings and other works of
authorship; (e) trade secrets, models, tools, algorithms, non-public and confidential
business, technical and know-how information and rights to limit the use or disclosure
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thereof by any person, (f) Software; (g) rights in databases and data collections; (h)
registered domain names and uniform resource locators; (i) moral rights; and (j) claims,
causes of action and defenses relating to the enforcement of any of the foregoing; in each
case, including any registrations or, applications to register, and renewals and extensions
of, any of the foregoing clauses (@) through (i) with or by any Governmental Entity.

(w) “knowledge” (i) with respect to the Company means the actual
knowledge of any of the persons listed in Section 9.3(w) of the Company Disclosure
Schedule and (i) with respect to Parent or Merger Sub means the actual knowledge of the
Persons listed in Section 9.3(w) of the Parent Disclosure Schedule.

(x) “Law” means any federal, state, local law, statute or ordinance,
common law, or any rule, regulation, directive, treaty, policy, standard, judgment, agency
requirement, license or permit of any Governmental Entity.

(y) “MAE Litigation Exception” means any Losses of the Company
and its subsidiaries resulting from item 8 on Section 3.11 of the Company Disclosure
Schedule.

(2 “Material Adverse Effect” means any fact, circumstance,
condition, change or effect that, individually or in the aggregate has, or would reasonably
be expected to have, amaterial adverse effect on (A) the business, financial condition,
assets or results of operations of the Company and its subsidiaries taken as a whole, other
than any of the following or any material adverse effect resulting from (i) changesin
genera economic, financial market or geopolitical conditions (except to the extent that
such adverse fact, circumstance, condition, change or effect disproportionately has a
greater adverse impact on the Company and its subsidiaries, taken as awhole, as compared
to the adverse impact such changes have on the other participants in the businesses and
industries in which the Company and its subsidiaries operate), (ii) genera changes or
developments in any of the industries in which the Company or its subsidiaries operate
(except to the extent that such adverse fact, circumstance, condition, change or effect
disproportionately has a greater adverse impact on the Company and its subsidiaries, taken
as awhole, as compared to the adverse impact such changes have on the other participants
in the businesses and industries in which the Company and its subsidiaries operate), (iii) the
announcement of this Agreement and the transactions contemplated hereby, including any
termination of, reduction in or similar negative impact on relationships, contractual or
otherwise, with any customers, suppliers, agents, policyholders, partners or employees of
the Company and its subsidiaries, or any adverse impact on the Company’s credit rating
from credit rating agencies, due to the announcement of this Agreement or the identity of
Parent or Merger Sub, (iv) changes in any applicable Laws or regulations or applicable
accounting regulations or principles or interpretations thereof (including, changesin United
States generally accepted accounting principles or in SAP including, prescribed or
permitted by the applicable Insurance Regulatory Authority accounting pronouncements by
the SEC, the National Association of Insurance Commissioners and the Financial
Accounting Standards Board), (v) any attack on, or by, outbreak or escalation of hostilities
or war or any act of terrorism or any other national or international calamity (except to the
extent that such adverse fact, circumstance, condition, change or effect disproportionately
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has a greater adverse impact on the Company and its subsidiaries, taken as awhole, as
compared to the adverse impact such changes have on the other participantsin the
businesses and industries in which the Company and its subsidiaries operate), (vi) any
failure by the Company to meet any published analyst estimates or expectations of the
Company’ s revenue, earnings or other financial performance or results of operations for
any period, in and of itself, or any failure by the Company to meet itsinternal or published
projections, budgets, plans or forecasts of its revenues, earnings or other financial
performance or results of operations or any change in the price of the Common Stock, in
and of itself (it being understood that the facts or occurrences giving rise or contributing to
such failure that are not otherwise excluded from the definition of a“Material Adverse
Effect” may be taken into account in determining whether there has been a Material
Adverse Effect), (vii) the failure of the Company or any of its subsidiaries to comply with
the Restatement Exceptions prior to the date of this Agreement, (viii) any changein the
financia strength or claims paying ability rating from any nationally recognized credit
rating agency of the Company Insurance Entities (although the facts underlying such
change may be considered in determining aMaterial Adverse Effect), or (ix) the MAE
Litigation Exceptions, or (B) the ability of the Company to perform its obligations under
this Agreement or to consummate the transaction contemplated by this Agreement by the
Termination Date.

(aa) “Parent Parties’ means, collectively, (i) Parent, Merger Sub and
the Fund and (ii) any controlling persons, directors, officers, employees, agents, attorneys,
affiliates, members, managers, general or limited partners, stockholders or assignees of any
of Parent, Merger Sub or the Fund and (iii) any former, current or future direct or indirect
holders of any equity, partnership or limited liability company interest of any of the
foregoing.

(bb) “Performance Default” means a Default (but not an Event of
Default) with respect to a potential Event of Default described in clause (3) of the
definition of “Event of Default” in Section 501 of the Indenture.

(co) “Permitted Liens’ means (a) statutory liens for taxes, assessments
or other charges by Governmental Entities not yet due and payable or the amount or
validity of which isbeing contested in good faith and by appropriate proceedings, (b)
mechanics’, materiamen’s, carriers’, workmen’s, warehousemen’s, repairmen’s, landlords’
and similar liens granted or which arise in the ordinary course of business, (c) easements
that would appear on a survey of the property which do not materially impair the existing
use of the property subject thereto and (d) such other liens, encumbrances or imperfections
that, individually or in the aggregate, are not material in amount or do not materially detract
from the value of or materially impair the existing use of the property, asset or right
affected by such lien, encumbrance or imperfection.

(dd) “person” means an individual, corporation, partnership, limited
liability company, association, trust, unincorporated organization, other entity or group (as
defined in Section 13(d)(3) of the Exchange Act).
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(ee) “Producers’ means the agents, general agents, sub-agents, brokers,
wholesal e brokers, independent contractors, consultants, affinity groups, insurance
solicitors, producers acting on behalf of any Company Insurance Entity, and other Persons
and entities, including employees, that sell the Insurance Contracts of the Company or any
of itssubsidiaries.

(ff) “Remediation Plan” means the Company’s plan for or approach to
the remediation and resolution of all significant deficiencies and material weaknesses
identified by the Company, Parent or either of their respective third party accountantsin (i)
the design or operation of internal controls over the financia reporting and disclosure
controls and procedures of the Company or any of its subsidiaries or (ii) the audited or
unaudited financial statements of the Company or any of its subsidiaries, and the
implementation of any actions by the Company or any of its subsidiaries in connection
therewith.

(09) “Reserves’ means all reserves and other liabilities for claims,
benefits, losses (including incurred but not reported losses and losses in the course of
settlement), expenses and unearned premium arising under or in connection with an
Insurance Contract issued by a Company Insurance Entity.

(hh) “Restatement Exceptions’ means any Laws regarding (i)
compliance with filing deadlines, SEC disclosure obligations, including Laws governing
the form and content of reports filed with the SEC pursuant to Sections 13(a) and 15(d) of
the Exchange Act, stockholder meeting requirements and adequacy of internal controls
over financia reporting and disclosure controls and procedures, as applied to each quarterly
period beginning with the quarterly period ended September 30, 2012 through the quarterly
period ended March 31, 2015, and each annual period beginning with the annual period
ended December 31, 2012 through the annual period ended December 31, 2014; (ii)
compliance with Laws regarding the form, content and use of registration statements (and
amendments and supplements thereto) filed under the Investment Company Act of 1940, as
amended, and the Securities Act, relating to the offer and sale of certain insurance products
since November 8, 2012; (iii) compliance with Laws regarding the filing of financial
statements prepared in accordance with SAP, as applied to each quarterly period beginning
with the quarterly period ended September 30, 2012 through the quarterly period ended
March 31, 2015, and each annual period beginning with the annual period ended December
31, 2012 through the annual period ended December 31, 2014; and (iv) compliance with
Laws regarding the filing with the SEC of audited financial statements of Phoenix Life
Insurance Company prepared in accordance with generally accepted accounting principles,
as applied to each annual period beginning with the annual period ended December 31,
2012 through the annual period ended December 31, 2014.

(i) “SAP” means the statutory accounting practices prescribed or
permitted by the New Y ork Department of Financial Services or the Connecticut Insurance
Department, as applicable.
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a1 “ Separate Accounts’ means the separate accounts maintained by
the Company Insurance Entities that are utilized in connection with their respective
Insurance Contracts.

(kk) “ Software” means all computer software, including assemblers,
applets, compilers, source code, object code, binary libraries, development tools, design
tools, user interfaces, mobile digital applications, in any form or format, however fixed,
and all associated documentation.

(1 “Specified Litigation Exceptions” means any L osses of the
Company and its subsidiaries resulting from any Actions resulting or arising from any of
the matters listed on Section 3.11 of the Company Disclosure Schedule.

(mm)  “subsidiary” or “subsidiaries’ of the Company, the Surviving
Corporation, Parent or any other person means any corporation, partnership, joint venture
or other legal entity of which the Company, the Surviving Corporation, Parent or such
other person, as the case may be (either aone or through or together with any other
subsidiary), owns, directly or indirectly, 50% or more of the stock or other equity interests
the holder of which is generally entitled to vote for the election of the board of directors or
other governing body of such corporation or other legal entity.

SECTION 9.4  Severability. If any term or other provision of this Agreement
isheld to beinvalid, illegal or incapable of being enforced by any rule of law or public policy,
the validity, legality and enforceability of all other conditions and provisions of this Agreement
shall not be affected or impaired thereby so long as the economic or legal substance of the
transactions contemplated hereby is not affected in any manner adverse to any party. Upon such
determination that any term or other provisionisinvalid, illegal or incapable of being enforced,
the parties hereto shall negotiate in good faith to modify this Agreement so as to effect the
original intent of the parties as closely as possible in an acceptable manner to the end that the
transactions contemplated hereby are fulfilled to the fullest extent possible and if the parties
cannot come to an agreement, such term or provision shall be deemed reformed to the extent
necessary to conform to applicable Law and to give maximum effect to the intent of the parties
hereto. Notwithstanding anything in this Section 9.4 to the contrary, under no circumstances
shall the rights of any holders of Common Stock as third party beneficiaries under clause (d) of
Section 9.6 be enforceable by any such holders or any other person acting for or on their behalf
other than the Company (or any successor in interest thereto).

SECTION 9.5 Entire Agreement; Assignment. This Agreement (including the
Exhibits hereto and any certificates or other agreements executed or delivered by any of the
parties pursuant to the terms hereof), the Company Disclosure Schedule, the Parent Disclosure
Schedule and the Confidentiality Agreements constitute the entire agreement among the parties
with respect to the subject matter hereof and supersede all prior agreements and undertakings,
both written and oral, among the parties, or any of them, with respect to the subject matter
hereof. Neither this Agreement nor any of the rights, interests or obligations hereunder shall be
assigned, in whole or in part, by operation of law or otherwise, by any of the parties without the
prior written consent of each of the other parties (which consent, in the case of an assignment by
Parent or Merger Sub to an affiliate other than any direct or indirect wholly-owned subsidiary of
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Parent, shall not be unreasonably withheld, conditioned or delayed), except that each of Parent
and Merger Sub may assign al or any of its rights and obligations hereunder to any direct or
indirect wholly owned subsidiary of Parent after providing written notice thereof to the Company
at least five (5) business days prior to such assignment so long as such assignment does not
materially impede or delay consumption of the transactions contemplated by this Agreement or
otherwise materially impede the rights of the stockholders of the Company under this
Agreement; provided however, that no such assignment shall relieve the assigning party of its
obligations hereunder. Any purported assignment in violation of this Agreement is void.

SECTION 9.6 Partiesin Interest. This Agreement shall be binding upon and
inure solely to the benefit of each party hereto, and nothing in this Agreement, express or
implied, isintended to or shall confer upon any other person any rights, benefits or remedies of
any nature whatsoever under or by reason of this Agreement, other than (a) with respect to the
provisions of Section 6.7 which shall inure to the benefit of the persons or entities benefiting
therefrom who are intended to be third-party beneficiaries thereof, (b) at the Effective Time, the
rights of the holders of Common Stock to receive the Merger Consideration in accordance with
the terms and conditions of this Agreement, (c) at the Effective Time, the rights of the holders of
Options, Restricted Shares and Stock Units to receive the payments contemplated by the
applicable provisions of Section 2.2(a), Section 2.2(b) and Section 2.2(c), in each case, at the
Effective Time in accordance with the terms and conditions of this Agreement, and (d) prior to
the Effective Time, the right of the Company, on behalf of its stockholders to pursue damages
(including claims for damages based on loss of the economic benefits of the Merger to the
Company’ s stockholders) in the event of Parent’s or Merger Sub’ s breach of this Agreement;
provided however, that the rights granted to the holders of Common Stock pursuant to the
foregoing clause (d) of this Section 9.6 shall only be enforceable on behalf of such holders by the
Company (or any successor in interest thereto) in its sole and absol ute discretion, and may, in the
Company’ s sole and absolute discretion, be retained by the Company (or any successor in
interest thereto) for the use and benefit of the Company (or any successor in interest thereto) on
behalf of its stockholders in any manner the Company (or such successor in interest) deemsfit.

SECTION 9.7  Governing Law. This Agreement shall be governed by, and
construed in accordance with, the laws of the State of Delaware (without giving effect to choice
of law principles that would cause the laws of another jurisdiction to apply).

SECTION 9.8  Headings. The descriptive headings contained in this
Agreement are included for convenience of reference only and shall not affect in any way the
meaning or interpretation of this Agreement.

SECTION 9.9  Counterparts. This Agreement may be executed and delivered
(including by facsimile or other e ectronic transmission) in one or more counterparts, and by the
different parties hereto in separate counterparts, each of which when executed shall be deemed to
be an original but all of which taken together shall constitute one and the same agreement.

SECTION 9.10 Specific Performance.

@ The parties agree that irreparable damage would occur and that the
parties and the third party beneficiaries of the Agreement would not have any adequate
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remedy at law in the event that any of the provisions of this Agreement were not performed
in accordance with their specific terms or were otherwise breached. It isaccordingly
agreed that, prior to the termination of this Agreement pursuant to Section 8.1, each of the
Company, Parent and Merger Sub shall be entitled to an injunction or injunctions or other
equitable relief to prevent breaches or threatened breaches of this Agreement and to enforce
specifically the terms and provisions of this Agreement, this being in addition to any other
remedy to which such party is entitled at law or in equity. The parties agree that they shall
not object to the granting of injunctive or other equitable relief on the basis that there exists
an adequate remedy at law. The parties further agree that (x) by seeking the remedies
provided for in this Section 9.10, a party shall not in any respect waive its right to seek any
other form of relief that may be available to a party under this Agreement, including,
subject to Section 8.2(d) and Section 8.2(e), monetary damages in the event that this
Agreement is terminated or in the event that the remedies provided for in this Section
9.10(a) are not available or are otherwise not granted and (y) nothing in this Section 9.10(a)
shall restrict or limit any party’ s right to terminate this Agreement in accordance with the
terms of Article VIII or pursuant any other remedies that may be available then or
thereafter.

(b) Notwithstanding anything to the contrary herein (including Section
9.10(a)), it isexplicitly agreed that the Company shall be entitled to seek equitable relief or
specific performance (x) with respect to Parent’ s obligation to cause the Closing
Commitment (as defined in the Equity Commitment Letter) to be funded to fund the
Merger and to cause Parent to consummate the transactions contemplated hereby in
accordance with Article I, on the terms and subject to the conditions set forth in this
Agreement, in each case only in the event that each of the following conditions has been
satisfied: (i) this Agreement has not been validly terminated pursuant to Section 8.1 and
each of the conditions set forth in Section 7.1 and Section 7.2 have been satisfied or waived
(other than those conditions that by their nature are to be satisfied by actions taken at the
Closing), (ii) Parent and Merger Sub fail to complete the Merger in accordance with Article
| and (iii) the Company has irrevocably confirmed that if specific performanceis granted
and the Closing Commitment (as defined in the Equity Commitment Letter) is funded, and
Parent otherwise complies with its obligations hereunder, then the Closing will occur and
(y) to require Parent to cause al or a portion of the Pre-Closing Damages Commitment (as
defined in the Equity Commitment Letter) to be funded only (A) in the event that monetary
damages have been awarded to the Company pursuant to a Final Order, in each casein
connection with a Pre-Closing Damages Proceeding in accordance with Section 8.2 and (B)
to the extent of the monetary damages awarded pursuant to clause (A) above (which, for
the avoidance of doubt, shall not exceed, in the aggregate, the Cap).

(© The parties hereto have specifically bargained for theright to
specific performance hereunder in accordance with the terms and conditions of this
Section 9.10.

SECTION 9.11  Jurisdiction. Each of the parties hereto (i) consents to submit
itself to the personal jurisdiction of the courts of the Court of Chancery of the State of Delaware
or, if under applicable Law exclusive jurisdiction over such matter is vested in the federal courts,
any court of the United States located in the State of Delaware, in the event any dispute arises

-72-

075753-0032-Active.17672352.28



out of this Agreement or any of the transactions contemplated by this Agreement, (ii) agrees that
it shall not attempt to deny or defeat such personal jurisdiction by motion or other request for
leave from any such court, (iii) agrees that it shall not bring any action relating to this Agreement
or any of the transactions contemplated by this Agreement in any court other than Court of
Chancery of the State of Delaware or, if under applicable Law exclusive jurisdiction over such
matter is vested in the federal courts, any court of the United States located in the State of
Delaware, and (iv) consents to service being made through the notice procedures set forth in
Section 9.2. Each of the Company, Parent and Merger Sub hereby agrees, to the fullest extent
permitted by law, that service of any process, summons, notice or document by U.S. registered
mail to the respective addresses set forth in Section 9.2 shall be effective service of process for
any suit or proceeding in connection with this Agreement or the transactions contemplated
hereby.

SECTION 9.12 Interpretation. When reference is made in this Agreement to
an Article, a Section, Exhibit or Schedule, such reference shall be to an Article of, a Section of,
or an Exhibit or Schedule to, this Agreement unless otherwise indicated. The table of contents
and headings contained in this Agreement are for reference purposes only and shall not affect in
any way the meaning or interpretation of this Agreement. Whenever the words “include”,
“includes’ or “including” are used in this Agreement, they shall be deemed to be followed by the
words “without limitation.” The words “hereof,” “herein,” “hereby” and “hereunder” and words
of similar import when used in this Agreement shall refer to this Agreement as a whole and not
to any particular provision of this Agreement. Theword “or” shall not be exclusive. References
to “this Agreement” shall include the Company Disclosure Schedule. The definitions contained
in this Agreement are applicable to the singular as well as the plural forms of such terms and to
the masculine as well as to the feminine and neuter genders of such term. Any Contract,
instrument or Law defined or referred to herein or in any Contract or instrument that is referred
to herein means such Contract, instrument or Law as from time to time amended, modified or
supplemented, including (in the case of Contracts or instruments) by waiver or consent and (in
the case of Laws) by succession of comparable successor Laws and referencesto all attachments
thereto and instruments incorporated therein. This Agreement is the product of negotiation by
the parties having the assistance of counsel and other advisors, and it shall be construed without
regard to any presumption or rule requiring construction or interpretation against the party
drafting or causing any instrument to be drafted.

SECTION 9.13 Transfer Taxes. All transfer, documentary, sales, use, stamp,
registration and other such Taxes and fees (including penalties and interest) incurred in
connection with the Merger shall be paid by Parent and Merger Sub when due, and Parent and
Merger Sub will indemnify the Company against liability for any such taxes.

[Remainder of Page Left Blank Intentionally]

73

075753-0032-Active.17672352.28



IN WITNESS WHEREOQF, Parent, Merger Sub and the Company have caused
this Agreement to be executed as of the date first written above by their respective officers
thereunto duly authorized.

THE PHOENIX COMPANIES, INC.

BW,C@@

Samey D.wehr
Tlt X President and CEO

{Signature Page to Merger Agreement]




IN WITNESS WHEREQOF, Parent, Merger Sub and the Company have caused
this Agreement to be executed as of the date first written above by their respective officers
thereunto duly authorized.

NASSAU REINSURANCE GROUP HOLDINGS, L.P.

By: Nassau Reinsurance Group Holdings GP, LLC
Its: General Partner

By:

Name: Phillip Gass
Title: President
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IN WITNESS WHEREOF, Parent, Merger Sub and the Company have caused
this Agreement to be executed as of the date first written above by their respective officers
thereunto duly authorized.

DAVERO MERGER SUB CORP.

By: R ——

Name: Phillip Gass
Title: President
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